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History of Valuation Study
Backeround

In October. 2003 Credit Suisse/First Boston (First Boston) prepared a report, “Utility [PO
Considerations™ (later referenced to as an “overview analysis™ - See November 4, 2004 draft
agreement). This October. 2003 report (attached) restated First Boston's understanding that “the
State of South Carolina is seeking to monetize its investment in Santee Cooper.” Maonetization
alternatives identified were either an PO (Initial Public Offering) or trade sale. Within the
report, First Boston provided “For Discussion Purposes Only™ estimates of an implied equiry
value ranging between $1.3 and $1.7 billion dollars. Regulatory dynamics identified include:

“How much will rates need to be increased?”

While the report included the Santee Cooper logo on each page. it is not clear that the company
had any participation in gathering information for the report or even “officially™ received a copy.
The copy given by Santee Cooper to this subcommiree’s staff apparently came to the company
“indirectly.”

Without specifically referencing the First Boston report. Santee Cooper management.
with the assistance of “independent experts.” reviewed and commented upon the difficuity of
achieving an attractive valuation for the company (presumably through an [PO or trade sale)
because of:

1) the additional costs a private company would incur in managing essentially the
same utility business;

2) the need to raise customer rates by at least 30% if the state wished to clear $1.3
billion (First Boston’s floor for implied equity value); and

3) the significant transactional costs associated with the conversion of the public
power company to private (presumably [OU) starus.

It is unclear as to the method or scope of circulation of this November 3. 2003 responsive
analvsis (attached).

On September 20. 2004, e-mails were directed from Marshall Evans. Govemnor's Office.
to Morgan Stanley. Lazard Freres & Co.. M. P. Morgan and Credit Suisse/First Boston. E-maijl
trom Evans included a “request for proposals™ for advisory services on the potential privatization
of Santee Cooper (see antached). Specifics included that the successtul applicant would work
with the Governor’s Office to refine proposals, set a deadline of noon. September 24, 2004. and
scheduled in-person presentations for the period between September 27 and October 22, 2004
Responses were received and the vetting process completed. (Within an e-mail to Lonnie Carter
on November 4, 2004, Keith Munson identified Board members Green, Coen and himself as
those members “vett[ing] the advisors who were interested in this project.™ There is no record
of Board action denominating this group to act on behalf of the Board. [n this time period [Fall



2004], these three members constituted a quorum of the Executive-Corporate Planning
Committee. When they met, notice under FOIA was not given.

[t appears that the proposal for Credit Suisse/First Boston's services was discussed with
the Board at its October 28, 2004 meeting [See Munson e-mail of November 4, 2004]. No
records were made of the discussions or Board decisions to authorize payment [$100.000 fee, up
to 550,000 in expenses] by Santee Cooper or to set controls on Board/employee interface with
First Boston. It appears that a subject of discussion may have been the need for the study to be
independent and “not subject to the oft cited criticism that it achieved a pre-determined result
suggested by the company.” (Ses Munson e-mail of November 4, 2004).

The agreement was edited and versions exchanged until Lonnie Carter. as President and
CEO, executed it on November 19, 2004. Within the agreement. Santee Cooper agreed to fund
but not direct the analysis. Pavment of First Boston's invoice of $100,000 was authorized bv
Lonnie Carter on December i4, 2004. (See attached).

A due diligence process (between First Boston and Santee Cooper staff) bezan in
November. 2004. (See request, preliminary response. and other responses attached). The
company's Executive Management Team and First Boston representatives met to discuss the
study on Monday, December 20, 2004. (See attached e-mail correspondence). No Board
member appears to have been “copied” on this correspondence. Additional data was supplied on
various dates between December 20, 2004 and a follow-up meeting on Monday, February 7,
2005. Again, no Board member appears to have been copied on this correspondence. Additional
data was forwarded after the February 7-8. 2005 meeting between First Boston and Santee
Cooper staff. On February 13, 2005, Suzanne Ritter, Santee Cooper Executive Vice President
for Corporate Planning and Bulk Power, requested some indication as to when a draft report
would be available for staff comment prior to release. Laetitia Dowl. First Boston. agreed to
coordinate. (See e-mail exchange of February 13, 2005). On February 24, 2003, Suzanne Ritter
forwarded the un-audited 2004 Cash Flow Statement indicating that she “believe(d) that [it was]
the last piece of information [Santee Cooper was] getting for vow.” (See e-mail attached). As
with all staff correspondence to First Boston and reply correspondence since formalization of the
agreement [November 19. 2004], no Board member was copied.

On March 22. 2003. Suzanne Ritter inquired as to the status of the studv and the planned
opportunity for staff review and comment. (See e-mail of March 22, 2005). Subcommirtee staff
fias confirmed that First Boston did not reply to this inquirv nor related telephone inquiries.

Atats April 22. 2005 meeting. the Board was advised by Keith Munson that the valuation
report was ready and a presentation could be given by First Boston to the Board on May 3, 2003.

On May 5, 2005. First Boston presented its report. Within the Executive Summary, the
report was deemed to be a “comprehensive financial analyses regarding Santee Cooper . . . using
various valuation and other methodologies and [was to] provide a view as to possible strategies
to enhance the company’s value under its existing structure or any viable alternatives.”
(emphasis supplied).
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The report was covered by a legend (requested by company executives) indicating that
the report was not reviewed or verified bv Santee Cooper. Within the bound report was a six (6)
page “History and Analysis of Santee Cooper” prepared by Keith Munson. Munson was
recognized as Chairman of the Company’s Legal Affairs Committee and an attormey with
Womble Carlyle Sandridge and Rice. Within its disclaimer, the company noted that the
foreword did not represent the opinion of Santee Cooper, its Board, or Management.

Munson’s foreword, while offering a brief history of Santee C ooper. also concluded:

1) that the evolution of Santee Cooper’s current mission, sale of “marginally
cheaper electricity to residents along the coast, electricity wholesalers and existing industry . .
may not have been the result of a deliberative public policy process.”

2) that a deliberative public policy discussion should occur on the appropriate
utilization of the State’s equity in Santee Cooper.

3) that the amount of Santee Cooper’s annual pavments to the State mayv no longer
support the S.C. Supreme Court’s holding in Clark v. Santee Cooper ({1934) {upholding such
pavments in lieu of taxes) and

4) that the single largest customer of Santee Cooper (Central Electric C goperative.
and its distribution cooperatives) excessively marked-up the price of power sold.

Within its Executive Summary, First Boston did not attribute anv Board member as a

source of data or information impacting its financial analysis. (“analvses . . . based on
confidential financial and other information provided bv the management of Santee C ooper. . .."

emphasis supplied).

Subcommirtee staff inquired of First Boston as to: (1) who was the client {for purposes
of contact/control) in this matter and (2) any Board member communications with First Boston
after the agreement was formalized (November 19, 2004) but prior o release (May 3. 2003). To
date. first Boston has chosen not to respond to several telephone requests and written requests
(by both staff and executives of Santee Cooper). (See correspondence attached).

On May 11. 2003. Keith Munson provided an account of his involvement in the study
through (1) preparation of the foreword as an “informal connection’ between First Boston and
Santee Cooper and (2) as his being the occasional coordinator of the transfer ot information
between First Boston and Santee Cooper. Within this account. Keith Munson noted that it was
his intention to give First Boston backeround information so as to give their report some
historical context. especially in light of §. 373. Apparentlv, and in Mr. Munson's view. by
default. he provided guidance as to “when to release the report. tormat. ete.” He believed that
First Boston considered him to “be the client representative on these matters.” In response to
staff’s request for assistance in obtaining First Boston's records as to Board member contacts and
correspondence. Keith Munseon did “not believe that [he could] effectively intercede.”

bad



Issues

L)

2)

Led
s

4)

3)

Did the Board and its committees comply with FOIA in:

a) the development of the RFP and vetting of proposals,

b) the development of the relationship between First Boston and the company,

c) the delineation [or absence thereot] of chain of communication berween
First Boston and the company,

d) the authorization of the company payment for the study, and

¢) the development of Board policy or background information to be
included in the studv.

Did Board or its leadership construct adequate protections to insure the independence of
the study?

What autherity did Keith Munson possess and/or exercise in his interactions with First
Boston?

What is the appropriate role for Board members to play in providing legal advice or
analysis (as opposed to employed counsel)?

What is the “practical fallout” of the study/foreword on Santee Cooper, its reputation,
and its relationship with investors and customers?

LAS-JUDNSANTEE COOPER 2003'History of Valuation Studv.doc
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» CSFB understands that the State of Soulh Carolina is seeking to monatize its investment in m
Santee Cooper, Proceads from this monetization will be used to support numerous economic g
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The q._u._oﬁim Imaterials provide an overview of various characteristics of investor owned
utilities and analyzes the IPO potential of Santee Cooper.
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Characteristics of Investor Owned Utilities {p santee Cooper.

Hegulated ROE

Capital Structure

Oividend Yield /
Payout

Growth Rates(!
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Customers' rales — function of the cost lo serve and an allowed return
on shargholders' equity

Typical HOE — approximately 10-13%, depending on the environmenl
"= Hacent rate case for SCE&G provided for a 12.45% allowed ROE

PUHCA requirement — 30% equily capitalization

Strong investment grade rating — 50-60% debt / tolal capitalization

= Approximalely 80% of US utilities support an investment grade
raling, of which 45% fall inlo the ‘BBB’ category

Consislent dividend payments

Targeted dividend yield of 4-56% and payoul ratio of 55-60%

* Ten year averaga lor US utilities;
~ Dividend yleld §.1%
~ Dividend payout ratio 76.6%

Southeastern region ~ average custormer growlh of 2.0%, GWh sales
growth of 2.4%

United States — average customer growth of 1.1%, GWh sales growth
of 3.6%
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Regulated Return on Equity §p santee Cooper.
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Financial Characteristics QP santee Cooper,

Total Debt / Total. Capitalization
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Hypothetical Revenue Requirement

for 12% ROE
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Lty Plant $3,957 Met Ineome $173
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Mel Wiy Flant 2,38¢ Fra-lax Incame 280
Conshuction Work in Famiu.ﬂ 222 Interast Exponza @ B.6% a4
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Olhar Delerred Dabils and Noncurient Assele 28 Depreclation & Amadization ™ 144
Accruad Huclear Decommissioning Gosls (tat] Implied EBITDA 617
Cifhar Deferred Credits and Moncuirent Liabililios (3)= Actual 2009E EBITDA 400
Fate Bose Before Woiking Capital 2,717 impliad Increasa In EBITDA $117
Werking Gapital 1565 Currant Uity Pavarue 1,033
Total Rate Base $2,862 implied Aale [noreass 11.4%
Adjustment for Actual Leverage
Agsumpllons Total Dbt @ 12/31/02 52,847
Hale Base $2,882 Aszumed Cost of Dabt 8.5%
Eqully Component 50% Pro Formma [mtarest Expanse 185
Dbl Companant 50% Allawed [ntarest Expanaa g4
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Implied Rata of Return Flale Bass 9.2% Shareholders® Hook Erjuity 1,064
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Based an an approximate $2.98n rate base,

Santee Cooper would :E_i. to raise rates by

8117MM or 11.4% to achieve a 12% ROE. In addition, a 50%7/50% allowed cap structure v

. yield an allowed debt component of $1.4Bn vs. Santee Cooper's actual debt load of $2.
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Hypothetical Valuation and Credit Statistics ‘P santesCouper.

L jm = ®ewin]
Hommallzed Enterprise Value
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Mat lnsunms 9 15 1206 = 135 3per - 4,141
Ralp Dase 2882 fdx - 1.6 4015 - 4,611
73 [
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_Santee Cooper would have to veduce net

At an assumed pro forma interest rate of 6.5%
frong investment gracle rating.

dehl by approximately §1.0Bn lo achieve a s
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Key Issues to Consider P sartee Cooper.

» How much will rates need to be increased?

Regulatory

Dynamics / » Vyhat are aslablished rale base economics for Santee Cooper?
« Allowod HOE

 Equily / Debt components

» Return on Rale Base

» How does Santea Cooper achieve initial debt reduction?

Capital ...m_EnEE : » What are implicalions on existing debt and tax-exempl status?

» What is the long lerm growth strategy for Sanlea Cooper?

Equity Story » How does the strategic vision support a strong valuation relative to
it I the comparablas?

NG e » Gomposlticn of Board and Commiltees
Management/ -
Board of Direetors s |ndependent Director requirements

» Identilication of key senlor executives

» Employee benefils
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Chronology of Initial RFPs

September 20, 2004 Emails from Marshall Evans to the following;

James McGinnis, Morgan Stanley

Joseph Maybank, Lazard Freres & Co.

Paul Dabbar, J. P. Morgan

Mary Beth Mandanas, Credit Suisse First Boston
Email is a request for proposal for advisory services on the
potential privatization of Santee Cooper. Includes elements the
proposal should address. Clarifies that the successful proposer
would work with the Governor’s office. Proposals are should be
emailed to Evans by noon on September 24, 2004. Also will need

to schedule an in-person presentation between 9/27/04 and
10/11/04.

September 24, 2004 Email from Marshall Evans to James McGinnis at Morgan Stanley
grants extension for proposal

October 7, 2004 Email from Paul Dabbar at J.P. Morgan to Marshall Evans
provides additional fee proposal for a “study only” service

October 7, 2004 Letter from Joseph Maybank at Lazard Freres & Co. to Marshall
Evans
follow up from meeting with Marshall Evans
lowers fee for study to $250,000

October 12, 2004 Letter from Maybank to Evans
will conduct study for free; expense reimbursement capped at
$30,000

October 13, 2004 Email from Paul Dabbar at J.P. Morgan
provides basics of proposal for privatization study

The following companies provided responses that were found on file with the Governor's
office:

Credit Suisse First Boston - “Privatization Study Discussion” October 8, 2004 (bound
report)

Banc of America Securities September 24, 2004 (14 page letter addressed to the Office
of the Govemnor)

Banc of America Securities “State Government of South Carolina Response o RFP”
October 11, 2004 (bound report)

J.P. Morgan - “Strategic Discussion Materials” October 6, 2004 (bound report)

J.P. Morgan - “Proposal to serve as advisor to the Office of the Governor in evaluating
the potential privatization of Santee Cooper” September 24, 2004 (bound report)

C:\Documents and Settings\MNC\Local Settings\Temp\GW Viewer'\Chronology of initial RFPs.doc
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* Marsrall Evans - Extension

1)
S From: Marshall Evans
To: james.mcginnisi@morganstaniey.com
Data: 9/24/2004 2:04:50 PM
Subject: Extension
Dear Jim:

Per our telephone conversations, we would be glad to extend the deadline for your proposal until Friday,
October 1, since we took so long getting back to you on a critical question you asked. Please contact me
if you have any further questions, and thanks for your interesi!

Sincerely,
Marshall Evans
803-734-5227



| Marshall Evans - JPM New proposal

Page 1|

From: <paul.dabbar@pmorgan.com=>
To: <mevans@gov.sc.gov>

Date: 10/13/2004 3:36:56 PM
Subject: JPM Mew proposal

Marshall:

Thank you for your continued interest in our abilities to potentially
conduct the study for the Board of Santee Cooper. This evaluation, along
with other wark, is what we do for a living, and we are very excited about
the opportunity.

As you reguested, we have reviewed your request for an advisory/study
engagement proposal not linked to any follow on potential work. We are
coming back with a very aggressive proposal that we think you will find
financially attractive:

1. We propose a flat fee for the study of $100,000. This fee would be
creditable against any follow on advisory work for the Company/Board.

2. We propose no linkage with any potential follow an work. We would hope
that if any action is taken around the company, that you would appreciale
our capabilities that you would see around the delivery of our study.

3. We would cap our expenses that we would bill to $175,000 without gelting
prior approval from the Company.

We hope this is an attractive proposal. We feel that combined with our
market leading position across all the required disciplines, we hope that
this makes us the most compelling for you to hire.

Flease feel free to contact any of us with questions. We look hopefully for
your positive response to this proposal.

Paul Dabbar

Vice President
Mergers & Acquisitions
JPMaorgan

277 Park Ave

MNew York, NY 10583

(p) 212 622 2287
(m) 917 B42 8316

Sent from my BlackBerry Wireless Handheld

This communication is for informational purposes only. It is not intended as an offer or solicitation for the
purchase or sale of any financial instrument or as an official confirmation of any transaction. All market
prices, data and other information are not warranted as to completeness or accuracy and are subject to
change without notice. Any comments or statements made herein do not necessarily reflect those of J.P.
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Margan Chase & Co., its subsidiaries and affiliates.



LAZARD Lazaro FrRERes & Co

30 AOCECFOLLER FLara
HEW TORK, 9T 10030
BuONE 213 -837 . 8000
wrarw lBERrd. com

= LLC

October 7, 2004

Mr. Marshall Evans
Policy Advisor

Office of the Governor
P.O. Box 122767
Columbia, SC 29211

Dear Mr. Evans:

Thank you for meeting with our team yesterday. I thought we had a productive session and [
would like to reiterate our strong belief that Lazard is well qualified to conduct the analysis of
the options available regarding Santee Cooper. Further, we believe we are uniquely qualified to
provide advice to the Office of the Governor in this complex situation without the appearance
(or reality) of potential conflict either from existing relationships with Santee Cooper or
potential outcome bias.

We spent some time in the meeting yesterday discussing the compensation structure contained
in our written proposal. As you requested, we are prepared to modify the proposal along the
lines suggested in our discussion. We now propose to conduct the analytical phase (“Study
Phase™) for $250,000 and would propose a “success” based advisory fee for any subsequent
activities, which would reflect market rates for banks acting in similar capacities for the various
potential outcomes. As you requested, we have substantially lowered our initial fee for the
Study Phase and are happy to align our interests with those of the State. We wouid be happy to
discuss how to define “success” in this context. We expect that an appropriate incentive-based
fee structure can be devised based on the criteria selected to define “success”. Ome such
measure could be based on a calculation of value received by the State under each of the various
potential outcomes.

I will call you, in any event, to discuss further and to address any remaining issues or questions
you or the other members of your committee have regarding Lazard's proposal.

Again, thank you for giving us the opportunity to work with the Office of the Govemnor in this
important situation.

Best regards,
Joseph Maybank
Managing Director

LTI LOMDON MEW TORHK mEMLIE DO E&T CalAD CHICAGD FRANAFUAT L L ITEE-Y OO KON MaDmin

L AN TREAL MW DELHI LE=1] 4 Ram FRAMCISCO SfouL AW GAEDRC BFOCHNOLE ATONET TORYTO FORoMTD
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October 12, 2004

Mr. Marshall Evans
Policy Advisor

Office of the Governor
P.O. Box 122767
Columbia, SC 29211

Dear Mr. Evans:

Thank you for your continued consideration of our proposal. I would like to reiterate our strong
belief that Lazard is well qualified to conduct the analysis of the options available regarding
Santee Cooper. Further, we believe we are uniquely qualified to provide advice to the Office of
the Governor and the Board of Directors of Santee Cooper in this complex situation without the
appearance (or reality) of potential conflict either from existing relationships or potential
outcome bias.

In light of the cost concerns raised in each of our conversations, we are now proposing to
conduct the Study Phase for no financial consideration. We would expect expense
reimbursement with an initial cap of $30,000 not to be exceeded without your prior agreement.
Further, we will agree not to engage outside advisors (including legal counsel) for the purposes
of the analysis without your prior written approval.

This analysis is critical to the future of Santee Cooper and the State of South Carolina. As such,
it is important to Lazard and we will devote the full resources necessary to complete this
assignment quickly and consistent with our highest standards. As we have discussed, the
primary opportunity for Lazard to earn a retumn is in the Execution Phase (if any) of any
potential transaction. While we have agreed not to tie our engagement as the advisor in the
Study Phase to the ultimate execution role, we understand that a successful completion of the
Study Phase will resulfin our being strongly considered for a role in any potential transaction in
the Execution Phase.

Again, thank you for giving us the opportunity to work with the Board of Directors of Santee
Cooper and the Office of the Governor in this important situation.

Best regards,

VAN

Joseph Maybank
Managing Director

LTI LOmMOGE MEW Y ORK BEALIM AOEBAT SAIRD CHICASD FRAMErUAT HAMEURG HOMO KORS A G

L HOHTACAL HEW OELHSE LEFET 4 Taw FRARTISCO L[ L-1708 SiNgaroAE sTOCESLE SAYOMHET TORTE TEROMTO



Marshall Evans - Reguest for Proposal P Pége"lj

From: Marshall Evans

To: james.mcginnis@morganstaniey.com
Subject: Request for Proposal

Dear Jim:

This is a request for a proposal for advisory services cn the potential privatization of the South Carolina
Public Service Autherity, otherwise known as Santee Cooper. Specifically, we would like to commission a
study to examine the feasibility of privatizing the utility. We would like this confidential study to be
conducted in as timely 2 manner as possible,

Your proposal should address.

1) Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a privale Merger or Acquisition or in an
IPO.

b. A study of the impact of such a sale on Santee Cooper's contracts with major customers and on
electrical rates for end users.

c. Any possible approaches o mitigate or manage impacts of a sale on end users of electricity.

d. A proposed approach to managing the privatization process through final sale.

e Any creative approaches or ideas you might generate that could maximize value for the citizens of
South Caralina.

2) Your propesed compensation for the study, and. separately, for any further advisory work in this
matter that might be requested by the Board of Directors.

3) Yaur proposed timeline for the study.

4) The gualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

5) Any prier or ongoing experience your firm has had with Santee Cooper.

We should clarify that the successful proposer (or proposers, if a joint advisory team is selected) would
work with the Office of the Governer in this matter.

Please submit your proposals electronically to the attention of Marshall Evans in the Office of the
Govemnor, Columbia, South Carolina no Iater than 12:00 noon Eastern Daylight Time, Friday, September
24, 2004. Proposals should be sent to the following email address: mevans@gov.sc.qov.

Flease treat this matter as sirictly confidential,

In addition to your written proposal, we ask that you schedule an in-person presentation of your proposal
to members of the Governor's staff in Columbia, SC between Monday, September 27, 2004 and Monday,
October 11, 2004. These meetings can be scheduled by contacting Marshall Evans at (803) 734-5227.

If you require any further information for preparing your proposal, please direct your requests to Marshall
Evans via the email or {elephone contacts above.

Thank you for your interest in this matter. We lock forward to hearing from you.
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From: Marshall Evans

To: joseph.maybank@lazard.com
Subject: Request for Proposal

Dear Joe:

This is a request for a proposal for advisory services on the potential privatization of the South Caralina
Public Service Authority, otherwise known as Santee Cooper. Specifically, we would like to commission a
study to examine the feasibility of privatizing the utility. We would like this confidential study to be
conducted in as timely a manner as possible.

Your proposal should address:

1) Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a private Merger or Acquisition or in an
1PO.

b. A study of the impact of such a sale on Santee Cooper’s contracts with major customers and on
electrical rates for end users.

G Any possible approaches to mitigate or manage impacts of a sale on end users of electricity.

d. A proposed approach to managing the orivatization process through final sale.

e. Any creative approaches or ideas you might generate that could maximize value for lhe citizens of
South Caralina.

2) Your proposed compensation for the study, and, separately, for any further advisory wark in this
matter that might be requested by the Board of Directors.

3} Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

5) Any priar or ongoing experience your firm has had with Santee Cocper.

We should clarify that the successful proposer (or proposers, If a joint advisory team is selected) would
wark with the Office of the Governor in this matter.

Please submit your proposals electronically to the attention of Marshall Evans in the Office of the
Governor, Columbia, South Carolina no later than 12:00 noon Eastern Daylight Time, Friday, September
24, 2004. Proposals should be sent to the following email address: mevans(@gov.sc.gov.

Please treat this matter as sirictly canfidential.

In addition to your written propasal, we ask that you schedule an in-person presentation of your proposal
to members of the Gavernor's staff in Columbia, SC between Monday, September 27, 2004 and Maonday,
Cctober 11, 2004. These meetings can be scheduled by contacting Marshall Evans at (803) 734-5227.

If you require any further information for preparing your proposal, please direct your requests to Marshall
Evans via the email or telephone contacts above.

Thank you for your interest in this matter. We lock farward to hearing from you,
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From: Marshall Evans

To: paul.dabbar@jpmorgan.com
Data: 9/20/2004 5:54:01 PM
Subject: Reguest for Proposal

Dear Paul:

This is a request for a proposal for advisory services on the potential privatization of the South Carclina
Public Service Autharity, otherwise known as Santee Cooper. Specifically, we would like to commission a
study lo examine the feasibility of privatizing the utility. We would like this confidential study to be
conducted in as timely a manner as possible.

Your proposal should address:

1) Your proposed approach to the study. The study should provide:

a. A therough valuation of Santee Cooper if it were sold in a private Merger or Acquisition or in an
IPO.

b, A study of the impact of such a sale on Santee Cooper's contracts with major customers and on
electrical rates for end users,

ci Any possible approaches to mitigate or manage impacts of a sale on end users of electricity.

d. A proposed approach to managing the privatization process through final sale,

. Any creative approaches ar ideas you might generate that could maximize value for the citizens of
South Carolina.

2) Your proposed compensation for the study, and, separately, for any further advisary work in this
matter that might be requested by the Board of Directars.

3) Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

2} Any prior or ongoing experience your firm has had with Santee Cooper.

We should clarify that the successful proposer (or proposers, if a joint advisory team is selected) would
work with the Office of the Governar in this matter.

Please submit your proposals electronically to the attention of Marshall Evans in the Cffice of the
Governor, Columbia, South Carclina no later than 12:00 noon Eastern Daylight Time, Friday, September
24, 2004. Proposals should be sent to the following email address: mevans{@gov.5c.goyv.

Please treat this matter as strictly confidential.

In addition to your written propasal, we ask that you schedule an in-person presentation of your proposal
to members of the Governor's staff in Columbia, SC between Monday, September 27, 2004 and Maonday,
October 11, 2004. These meetings can be scheduled by contacting Marshall Evans at (803) 734-5227.

If you require any further information for preparing your propesal, please direct your requests 10 Marshall
Evans via the email or telephone contacts above.

Thank you for your interest in this matter. We laok forward to hearing from you.
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From: Marshall Evans

To: marybeth.mandanas@csib.com
Subject: Request for Proposal

Dear Mary Beth:

This is a request for a proposal for advisory services on the potential privatization of the South Carclina
Public Service Autharity, otherwise known as Santee Cooper. Specifically, we would like to commission a
study to examine the feasibility of privatizing the utility. We would like this confidential study to be
conducted in as timely a manner as possible.

Your proposal should address:

1) Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a private Merger or Acguisition or in an
IPO.

b. A study of the impact of such a sale on Santee Cooper's contracts with major customers and on
electrical rates for and users.

c. Any possible approaches to mitigate or manage impacts of a sale on end users of electricity.

d. A proposed approach to managing the privatization process through final sale.

g, Any creative approaches or ideas you might generate that could maximize value for the citizens of
Sguth Carolina.

2) Your proposed compensation for the study, and, separately, for any further advisory work in this
malter that might be requested by the Board of Directors.

3) Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

5) Any prior or ongeing experience your firm has had with Santee Cooper.

We should clarify that the successful propaser (or proposers, if a joint advisory team is selected) would
wark with the Office of the Governer in this matter.

Please submit your proposals electronically to the attention of Marshall Evans in the Office of the
Governor, Columbia, South Carelina no later than 12:00 noon Easlern Daylight Time, Friday, September
24,2004, Proposals should be sent to the following email address: mevansi@qoy.sc.aov.

Please treat this matter as strictly confidential.

In addition to your written proposal, we ask that you schedule an in-person presentation of your proposal
to members of the Governor's staff in Columbia, SC between Monday, September 27, 2004 and Monday,
October 11, 2004. These meetings can be scheduled by contacting Marshall Evans at (803) 734-5227.

If you require any further information for preparing your proposal, please direct your requests o Marshall
Evans via the email or lelephone contacts above.

Thank you for your interest in this matter. We look forward to hearing from you.
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From: =paul.dabbar@pmergan.com=

To: *Marshall Evans” <mevans@gov.sc.gov=
Date: 10/7/2004 8:45:59 AM

Subject: JEM Additional Request for Proposal
Marshail;

Thank you for your time yesterday. We appreciated the time you spent with
us yesterday, and we hope we pravided some ideas for you to think about.

Also, we hope we made a compelling case for you to engage JPMorgan for your
study. We are by far the best firm that can deliver the integrated

products of Public Finance, power industry Corporate Finance, M&A and
Equities.

We also have a dominant position reviewing strategic options for
governments' business interests, as well as executing on decided paths.

We have discussed your request for providing an additicnal fee propasal for
a "study only” service for you, with no linkage with patential foliow on
execution. We are happy to respond with this additional fee proposal for
that requested potential engagement structure:

1. afee of $1 million for the study and follow on support as a result of
the study

2. 50% of that study fee would be creditable against any follow-on
execution that might result from the study

We hope this is responsive. We would be very happy to be engaged by you
under this or our previous proposal terms. To remind you also of one
clarification from yesterday's conversation, under our original proposal,

our $100,000 study fee would be 100% creditable against any fallow-on
execution that might result fram the study.

T

\We are very excited about helping you with this very important review of
the Company. Please feel free to call any of us with questions.

Please pass this along to the others as appropriate. | had only Keith's
email.

Paul Dabbar

This communication is for informational purposes anly. It is not intended as an offer or solicitation for the




MEFHFIEITE-‘;EEE-‘ JPM Additional Request for Proposal Page 2 |

purchase or sale of any financial instrument or as an official confirmation of any transaction. All market
prices, data and other information are not warranted as to completeness or accuracy and are subject to
change without notice. Any comments or statements made herein do not necessarily reflect those of J.P.
Morgan Chase & Cao., its subsidiaries and affiliates.

cc: <michael.c.finnegan@jpmorgan.com>, <eric.fornell@jpmorgan.com>,
<paul.w.neuhedel@jpmorgan.com=>, <gregor.vahramian@jpmorgan.com>, <kmunson@wcsr.com>



HOLSOE L5414 ISSNS 03I HLM INTWITHOY NILLIHAM ¥ A8 0219 1dWALN0D A1TeAIDT4E BY WVHL HAHL0 350N ANY HOJ NOdN O97F4 H0 0350 A LOH AvW 5TEHALYW 35IML

01sog |3ssINS
2 1SH14 | LIa3d2

NOLLYNIVAS ONY MIIAZY HIHLHN4 0L 103rans | AMYNIWINAYd
#0DZ '8 HI80L00 | IYILNIAIANOD ATHDIH
NOISSNOISIa AQNLS NOILVZILVAIEd

s

J41NVS

et & F gl

434009 3

el



AINO 53s50dHNd NOISSMNOSI0 HOo4d
I NOLSOd | 3SSINS

IVILNIAIENOD ATHDIH 16414 | Ld3yd

salydesboig wea] 'O

sjenuapal) g480 4

sajeg jassy / seluedwo) 8jgeledwo) |BluS3od v
xipuaddy

Apnis |enuapyuo) Joj jesodoid pajieled e

SOAEUIS)|Y UOJEZIJBUO T

WODEEN = 10T L0 00 - Besinhug 0 L9 I00AR . y - _“.._... . i PP c <
[ ' " ]

-~ UL
1

i

~

LY 5 e FIER AT v, Vel Rt i e : =



ATNO S350ddNd NOISSNOSIA HO4
TYILNIAIANOD ATHOIH

NOLSOd | 3SSINS
ESYERNIEER

AREpAET ST _,. i

. E6BI-GZE _ﬁE. ,
Juapsaid g |
_E.En_m Eu__nn_

AFas

n_._n..m.... Eom_:ﬂﬂ n_._zum

i £s6e-gze (212)

: mtc:_m_sauﬂ 5 siafiepy | P ﬂmﬂooo @ﬂ__.:mm AW -

_1ges-s2e (212 : "§°N Jo peaH w
© Juapisald 83N Jopaaig Guieuep "y _h
sOjARQ WEPY 28|11 m-c_uum g
u:oEn_nwui pue sioBiop

,m...:._w__.......r.,...,.w.....m_.... i ".r....n_..*.... ) ZolZ-GZE (ziLz)
. ceel-gze (212) v mmu?mwn (ziz) WOQ [8G0jS) Jo peeH
Gl sopaliq ol epoeng . Jojaalq Buibeuspy
e m.._mn:.._. jeor ucﬂ _._."_w._u_.. ajjuysn g
" S R e
R . sjeel (eyded yed
m..wu.u.._ 2 wq - __.. A )
1 >
A ; vzze-8es (212)
Tt o peos-gze (zi2) W3 AN jo peeH
TR Juepysaid B9IA 10084
upysoid [eBUIIN sjaeq 198N

(4]

P | 1g12-62€ (Z42)

' gl14-62¢ (Z1E) WOo3 180D Jo PESH
Jopaasg Bufeusp Jopoaljg Gubevey
& + . zugojeews

- sl 1eyded Aynb3

1251886 (Z1LT)

BIBI20SSY . e g
Bug 183N R TS LnE.__.... una.m
: \ geg-sZE (212)
epog-sze (212)  doawg .__E...ua_ j8qojs jo peeH
soppallg o c .__Eum..___n Gujfieusy
seuBpuER Uied AMew A i, Ln? [ ...._.um_.

L Lee-gee (21e)
i " suonenbay
.u Em By [8QO[S JO PREH

Jopaig Buibeuep
b .W.# ﬂn:u._.u ol

Tl _......, : s
s - Sl e

\rLE-8ES (212)

dhiowey ABreus UBLLEYD
Jojaady] Buibeuep
Jajjeaen uyor

BE0v-SZE (212)

. Jdeao Jusji0 Jeiud
UBLLIBYD BIIA BANIEXT
; jeejunBp oArgqepy

T a:nEamusz lojuesg
v L

uuﬂ..wrlﬂ:ﬂﬂna.hﬂﬂ VEDDOAN
Fal

.ﬁ i, s s —  — -II.I|-|rm..II--. .




ATNO S3S0d¥Nd NOISSNOSIA MO .
£ NOLSOg | 3SSINS
TYILNITIEANOD ATHOIH 15814 _ NElR)

‘SaAljeulajje Buijen|eAe ul JOUIBAOSD) B} JO 8210 3y} Isisse 03 Apjige sy ul Jeed Jnoylim st 4SO

Jfynba asea) 10 WNoEL S pue saieopnias ubnoiy) ssed UL WNDSLS UOISSILLSUER] | PUE UDHEIBUSD
21e15-1 | 'spuoq abebuow WG/ 7t s.00dad ‘spuog sbefuow Wiwoses sAfiaulg Jejsapy 'sajou
JS IWINDOES SdV 'SNY4 WIND0BS SABiauz Ny L ‘@pnjoul seap yoeqaseal-ajesjpuog Alnniamod 4SO <

LO0Z @ours flaanoadsal Bunumiapun 19eq
‘NEF 0% pue N/ 'zz$ jano Buisies suonoesuel) yoeqaseaj-sjes pue sbuuayo jasp Ain s Ul Jepesly < uj asnoyemod

sieak (| Jano Joj souenssi pigiA ubiH [BQOD Ul |# JuBUWOg <

spaasoid u|
NES et Bugeisusb suonoesuel) £z S10AMBpUN $00Z OLA ‘102p ajeiodios apeib juauwnsaaul |eqolb Ul gy <

¥20}S UOWWOD WINDYZS Uolieiodion |51 PUE PaauDd B 300]S UDWIWOD WINZSKE Blinby
"yools uoliwod WNgszs Buipjoqoaday :sBuuayo Aynba Ayjgn Bumolo) ay) pabeuew-pes| sEY @450 4

(NBGES) @i euyD pue (NG5 'Z$) uooly '(NBL 8$) asiyoueld Odl I#
yesy (Ngees) aumen ‘(Ngs Lg) 816oos se yons sOd| ,S580-Ul-1sag, pajnoaxa A|njsse0ons sey g4S0 <

L0z @auis spasacud Ul uol|ig 0Z$ JaA0 Joj suoioesuel gy pebeuew pea 4

s1asse Ajpn Jay)
Jo uoljeziieapd ay) uo sjuswuiasch ueluewoy pue ueuebing ‘suiddiiud syl SSIApe 0] pajepuew Ajjusund 4

UDjjeZI}eAld Ul J8pEST]

6661 @ous suolezneaud Ann Ul NGLLS R0 <
6661 9ouUls suonoesuey paja|duwios Jo pajepuew £9 yim suolezieaud Ul Japes| [EQOIS) 4

slayueq pajealpap el yum dnoub ABisua |eqo|b jsabien <

SjuUaWLWWI0D |EdED ayeLLl ’
0} }8aus aouejeq Buons pue sdiysuone|ss wiay-buoj oy Juawwwos ‘sapiigedes Bupueuy aoes-ing < asiyoueld

ABiau3 |eqo
suojjoesues abpa-6uiyno, Bunnoaxa pue uo Buisiape ul Japes| jea|D 4 4189019 #

VeI AN PUE 19MO DNSSLIOP Ul JOSIADE |# <

9480 AUmM

0
s

CAR A ..... : [
Eﬂ?ﬂoﬂu BRSO R H % [ ok




< NOLSOH | 3SSINS
15414 | L1a3d2

Alewwing aA1l3noax3 ‘L

IYILNIAIENDD



AINO S3S0dund NOISSNOSIA HO4

5 NOLSOd | 3SSINS
WILNIAIHNOD ATHOIH 2 ESSERNE LR

BUIj0IBD) JINOS JO SJE}S / SUSZIID <

sdo-00) <«

siawolsn) <

saafojdw3] «

‘slopjoyayels uo sjoedu|

S99} pue ss820.d UoljBZBALId 4
SEENBUETHEEIE

uswabeue « sjueynsuod 14e -
S)Ea1q XB} / DINJONIS Xe ] <« fiojejnbay -

jeba -
spaeoold Jo asn / Injonis |leyde) « xe 1 /BuRUN09Y
|ebaj / Alojenbey « [eloueuld

sjoAg| | sabueyo ajey « SHOSIAGY
:19pIsuU0y 0} sanssj

siafedxe)}
| s1ofedajel 0} Jyauaq jau BZIWIXEN <

21B]S 8U) 10} Jjauaq JIWLoU0D3 WNWIXelN <4
:8aAI129[q0

§S300¥d NOISIOad
SJUN}IISUO0D JO BpN}ijnw B Y3Im Buijeap sseo04d xa|dwiod e S| An ue Buiziyeald

uoisioa( uoljezijeAlid ayl

IYILNIAIINOD

& oOF il Y



Japoys aq Aew ssaooid sjES

ajes gjriodion B UBY)
xa|diloo ssa| sjasse Jo sdnolb
1o s}3s5Ee [ENPIAIPUL JD BjeS

uonoesuel) pabelana) UM
siasse uonesaual Buizpauopy =

abiueys few sajel
imem 'plos s| Ann Jelem )|«
salel Jjoa|e
uo joedu spwi Ajequsiod
5]25SE 8107-UoU JO SI[ES

suimad pajiwy sjelaualb
pinom ‘Alnn Jaiem ay) se
Uyons 'sjassE 9J00-UoU JO B|ES .
[enuelsqns Alaa 8q
pINCo SB|ES J8SSE UDNRIELED) =

pjos &4 0]
gjasse Ag paullwus)ep Spasiold

D

s}essy 109]98 Jo ajes

=

ATNO S350d4dNd NOISSNOSIA HO4
IVILNIAIINOD ATHOIH

snogfejueApy 15887 = ﬂ ..._ snoafejueADy IS0 = .

siafng (eloueuy sa 0bNERS =

gjes pajenobau
sp ssa00ld uonony W
anjea
Japjoyayes Buiziixell o) [Eonu
uBisap ssasoid pue uojesedald

sles e Auedwioooe
UED JUSLWIB|ES )8l MBN

siafed
ael i seibiauds pajoalond
ay] Jo awos aleys o] Agissod

1gap Buipueisino
aunal o) of ||| uoiod

uoieziauow aja(dwos
Ul spaacoid wnwixew

._mu._mﬁmb
diysiaumo aeipalw| gjzidwon

fuediuod
pajs|| B JO SpUBLLSP SSa1ppe
o} Buunyanigsal |Bulsiul [Ejusiod

sjuaMsUoD
JO apnujnw 2 Ui uonenobau
pue 'ainsojosip jueayiublg

sanunyoddo
ywaouB pue [epdes uo Wnjal
10a|jad 0] INJONJ)S BiB) MBN

AN paumo J01saaul
auoje puejs o] ajgeledwod
‘painjonisas aq o} A2y s1ey

Y

_”r ‘

uoneziendesal ul pie pue jqap
fedas o pasn spaasold Jo uoNOd

pios saleys AJEpUodas 10 | pue
fiewnd jo junowe uo juapuadag

01s0d | 3SSINS
" 120 | 110382

Axajdwod
uopnoexd Jo
jaaeT] aonpay

sabueyn
ajey |enusiod
azZiWwiuln

pajelauan
spasadold

1saAlo3lqo

SaAIEUId)|\ UOIBZI}BUO Jo Juswssassy Aleulwljdid

IVILNIAIINGD



sjoenuo Jamod wi-Guo) aunoas
uiejuew oy Apge uo paseg

ATTNO $350d4Nd NOISSNOSIO ¥o4
TYILNIAIINOD ATHOIH

salbiauds jijusjod

ypolb

pue sBuuies ewo) oid ainn)
uo paseq jusissasse s 1a4ng

L]

3ssINs

NO15S0d
NO123 11a3yo

1514

fuessanau ywolb pue puspiag
fao)s JoISaAUl SAI0BINE
jo uonenope juawabeuey

fi0}S J0}SaAU|

p|Os S}@SSE [ENPIAIPUL
uo puadap pinom juawabeuew
[euonesado u sabueyn

{|B|oUBELY-UOU

pue jelauely) anes ajes jsajealb
Buiunwisiep ujuawbpn| pieog
5537908 J0 JUBUIWIEp ssaooid
ajes o) juswywwes juawsbeusy

Aunnios pasealall)

juswalinbal Jojoal|p Juspuadspu|
uonnaexa poob

10 [Bion Wea) Juswabeuey

s10}0841Q JO pleod
[ Juswabeue

plos
sjasse uodn juapuadap 'sjoedw)

syEalq XBl FIE|S (Blualod
sanuasal
xg) sjelodios pue JaWwoisns

syeSlq XE] 3)B)S |Bljualod
sanuanal
XE] |ana] 2leiodiod pUB IsWOISNY

uoljelauss
anuanay | Xel

apelb juauLnsanl| ag oj ansag
JUEUSADD BIEY Ul JINEjRQ
Bupmanngsal

pauinbas Buunjondisal Jgap jo [BAa7
Bunes

gag =beiane - syiewyouad No|
jeaww o) abueyo oy aimanis |Blded

ainjanas jejded

sjuawannbai jeba| sauiLaiap
S3|Bs 18558 J0 ajeas pue adoog
ssaoold Aojenba ajeg
supljelapisuod jamod 133

|ea0)] Aels o) diysisumo

smo||e sdo-00 0] Sjasse
uopelauab jo yorqases|-aleS

0dl Jo ajes e o) dais ajEipalusaul
UE §E painjandis ag pinog
spaaooid Wisl-ieap

sjessy 199]eS 4O 9|es

siualannbal uoneosyuwapu|
salueLEm pue suo|ejuasaiday
SaNSs|

|oJjuoa jo abueya [BnjoeIuoD
ssaooud fuoje|nBal g5

sialWNsSUng 0] a|B3s J0 S2IUoU0Ia
fsaaneu mau Bulg o} [equaiod
spaaoosd Jo UoIEZ||EA] BIEIDSLUL|

sjuawalinbai Buipoday
sjuawalnbal Aajx0 saueqles
5aMnss|

|onuaa jo afueys |EnRERUOD

nba
e jeban ; Aio1E| IS

1Salsju| pisan aney sieploysyels 4
diysiaumo uj ajedioped

o] sjuspisal 8jglg Joj fjlunpoddp <
fuedwoo angnd

diysbe|j gujjoie] LINOS Jayjouy <

suoljelapisuo) |eniu|

pajeain

sanjiunjoddp

IYILNIAIINOD



pajeiaualb paaooid jo sjUnowy 4

pazjjauoil
| pios sjesse uo yuapuadag

sj@sse ypm juadojdila
0 Jajsues uo uspuadag

Aypgeal wajshs
1oeduw ajey

Aupgelal waishs
1oedw) sy

S}9SSY }99|9S JO 3|es

ATNO S350d¥Nd NOISSNOSIa HO4
TVILNIAIANOD ATHDIH

|OJjU0D J0 5507 4
Jahng |elouBuld =
figlEns =
diadoog
83|UES JO JBUMD MEU SITOUA, 4
SUaZND Jo) 2582400
XE)] BAlloaya 1o Apisqns XB| =
uonezneand jo sabejuespesip
J sabejuenpe olWOUODT 4

s Buoj
B} Jan0 S22IN0SH] JO S50 JUSIDLS
uolw Wway ysuag o) fjasi -
salo)a)
BOIAIAE PEjI8YE U 8504}
Joy seed Jaybiy AQiaspo =
alels Jo) sanuana) xe) wue)-buog
pue uonaalul Yseo sjeipaluw] 4

diysiaumo Joj |Busiod -
fiunoss juswhodwsy  «
sjauaq Juallalgal
-1sod pue -aid Jayjo pue uoisuad <

gouanjul uawabeuep 4
Anlgeyal waishs <
oedul aley 4

Apgejunoady 4
BoIAES JOLIDISND 4
Aupgenas wasis <

joedw) @By 4

3SSINS

S04
NOL=8 1a3yo

15414

19ays aouejeq Jo uolez|eldesay <
suazno Jjoj asealoul
XE) aANoRYE 10 APISaNs XBL = BUI|DJED LYINOS
uopeznead jo sefiejuenpes|p :
| sabejuBApE SILWLOUDDT 4 jo 81ElS
unJ Buoy
alf) JBAD SBIN0SET JO BSN JUaIoIYe
BI0W wWoJy yauag o] Ay 4
BIE]S SSOU0E S3jBl JU193|2
JO UD(JEUILLIEIAP JUSISISU0D  «
salojuE)
221Aas pajIaye Ul asou)
1o sajes Jaybig Ag1esio . BU||0JED YINOS
Zje)g Joy sanuaaal xe) uuaj-buo) ;
puE Uonoalul USeD ajelpaLuw] < jo suazijid

fua pazyeaud
e Ul aye)s e Buiumo Jo) lenuajog 4
sjauag Juswanial

CEELGIGTE!
Jadoos asjues

sauanyul juswabeuey «
Aupgenal walshs - SARELIEN00D
jedioiunpy
Ayjgeunoooy
aglnas Jawoisng
Angeyal waisis
joeduw ajey

|elIsnpu|

pue |1e19y

suolelapisuo) Japjoysyels

TIVILNIAIINGD



ATNO S3S0dHNd NOISSNOSIa Ho4d
6 NOLSOg | 3SSINS
TYLLNIAIINOD ATHOIH 15414 | Lld3y2

ajejs 0} puapialp Aed pue ainjonus ,00p|oH, YBNoIY} Wesss pUspiAp s 2jejs SZjSUuo - =
S]S00 8onpal 0} sadIAes Alg||loue Jepua] =

SUBO| Ssaulsnq |jews pue [ejideo ainjuaa Joj puny ysliqejsg —

Buipunj uoneanpy -

aiels
0} yoddns JuauwidojaAsp SILIOUODS JO |9A3] B 0} JILWLWIOD (S)Iaumo ey yons aoud a1enjobaN =

sjue|d Jo yoegeses|-ajes Ybnoiy) spunj esiel pue s}asse
uoljesauab aseyoind sdo-0o - ainjonuys ases| ybnouy) syasse | diysisumo azjjsuoN —

paUMO-3)B]S SUlBWal UolNGLISIp puB Uoissiwsuel) ‘sjesse uonesauab oGS =
suazj}io 10} SINO Xe) puny o} spaeooud jo uoipod 8sn =

saafojdwe Jadooy asjueg 10j A}1jiqe)s ainsue pue sasealoul
ajel a|qissod jo syoeduul aziwiuiw o) sayseosdde jeguajod Jo8jal seap! Buimojjol 8yl

ajes jo sjoeduw|
abeuepy 0} sayoeouddy aAljeal) |enualod

IYILNIAINOD



oL
NOLSOH | FSSINS
12213 | 1id34d

i\«; i S
et R _

SaAlJRUIB)|Y UOlBZI}BUOIN T

AVILNIAIANDD



AINO S3504d4Nd NOISSNDSIA HOo4
(A NOLSO" | ASSINS

IWILNIAIANOD ATHOIH |SHIH | L1a3dD

‘sjeysew Ajinba o1jgnd Buissaase Ajjnjssasoans o) Aay si ssa204d Od| ayi o juswabeuew paj|ins

juswpedap | pue Buipodal 'aoueuy papuedx3
sanss| spausn ( uatsuad

(jlenuan "a'1) sjoEnUOD [BuSjEwWw U Sjoedw|
suoisiaoid Ajljenuapyuoa pue jojuod jo abueyn

h h A &

ubisiano D35/0H34 4
salel ajgels pue Ajiqeas wajshs 'aa1Aas Jalioisnd o) jusuiuiwo)  « fiojeinBay
(.08 dDS.) UOISSIWWOY BOIAIAS D]jaNd BUIOIED LANOS 3L Jo SjoY <

aoueldwoD As|XO-saUeqIES 4
saayiwoy pue pieog jo uohisodwo
fuo1s, Jiay) @1noexa puE Janlap o) sey juawsbeuep

SoUEUIBADE)
pue juawabeuepy

F Y

sa|geledwiod JUBAS|S) SN51aA YO0IS JO SSaUSAIBINE USIge)sa O Agy
juaLliuonauE jaiew Aunbg
shunel jgap palE0ssE pue uonezieyded
siseq ajqeulElsns B uo puapiap e Aed o) Mgy
piemsoj Gujob saies yym Auiepsoun Al w
sajel u) abueys pajeioosse AUB pUB 30H pamolly

s1aAlQ UOlENIEA

A A b A

Y

pannbas Buumaniisal Odi-e4d Jo junowy
Odl-isod juatuaajoall 21E15

saleys Aepuooas ‘sa Aelud
uoneznauow jejped Jo (N4

Odl jo adf)

A & A &

suoljesapisuod Odi

TVILNIAIINGD



ATNO S3504HNd NOISSNDSIA 104

- NOL1SOd | 3SSINS
IVILNIAIANCD ATHDIH 1SHI4 | L1d3™O

‘DMIN 8R0S

Z00Z YEnaI BIER MAEIEAE 1531 [z

BIUNOEY Sl ARiauT Lsumas o YNYDS EEUNCEAY WHd ‘du0aYO) AREug sueid eag oD 00D o siekun sauedwo den-piy {4]

o, /°7 10 ymolb puewsp abeiane — sajelg pajun <

(21S918Y UIMOID

9%0°¢ 10 ymwoib puewap abeiane — uoibal uis)seayinog «

B 99 568794 oney noAed puaplalg
%6t %e'5 PIBIA PUBpIAI]
(y@bBIBAY JA § ) ebetany 14 01 saninn deo-piW sn 10) abeiany oked
n
%09-GS Jo onel jnoAed pue %G- Jo pjaik puapinp pajable| < [ PIBIA PuUspIAld

syuswied puspinp uSlsISUo]) 4

Aobsjes .gg4d, 2ul ol |18} %G
yaiym jo ‘Buijes apesb yuawisaasul ue yoddns sapiun g 1o %08 Al@jewxolddy =

uonezieyden |10} / 1g9p %09-0G — Bunes epesb juswysaau; Buollg < ainjonJis |ejided
uonezyeydes Aynba o,0¢ — juswalinbal YOHNd

JOY Pamoj|e % Gy'Z) e 10j papiroid R30S 10} 18pi0 SjB1 JSET =
Juawuolaua ay) uo Buipuadep "9, L-01 Alelewixoidde — 30 |eddA] <
Aunba siapjoyaieys 30y peje|nbay
UO WIN}a1 Pamo||e Ue pue anas D} JS0D ay} JO uonounj — sejel siawosny <

sani|i}) pauMQ 10}SaAU| JO solsajoeIRYD

IVILNIAIANOCD



ATNO 5350d4Nd NOISSNISIO HO4 _
B NO1S0g | 3SSINS
TWLLNIAIANOD ATHDIH 15414 | La3dd

o4z L Alrewixosdde jo JON PeMO||y UE aAI9a. S831j1IN PAUMO J0)SaAUI 3|qeledwo)

cojepassy youeasay Aoenbay San0g
) = Airpehuing
_ ARSI LIEETRIAL _ A Suin (Eaen FRANTEOH i RRUNOERY WM _ AT [EThe) YHYI5 BuioH
i it ! Kuwidiog
_ il _ 1] 190 IS} TR0 SN UGN AR TG JRddn| N TIARE DGy | IS R IGk0g ogen) | SUIDRE ¢ RIS 59305 Bupeiedn
_ 1 i
Gl
ot »
%Y M
weE B
LEDZL L T
%0501 | m
abBelany Sodd bE 7l
YL Zh Y00 T %00 1 %ok LL WGT L e | vl
W00 51 'eigl

s8N paump JojseAu| ded-piN ejqeledwo)

ABFRLT @y (TN drediin D) Wweginos | Aueus wseubarg | L EETTE | edd | ..._.“.._.”__MW

1w 1am) g 1 P _ |
¥ dawng (05| fway  sasog Iy eimaies | aimong JLL T S| Iseag. | dewng __nu_nn_nn.__.__ R FUEEINDT  BEIRIG Y ERSUERPY Aue i
LI i g miifhifs, ypan | umsiesss  (ddissmsgy asad g mBoon  euirEsy WPLD|§ 1F4D " Afimiea B ABraiiig LL IR Aieaiy 1R Buprieidn

. _ 140
%
St B
%g g
wy 8
L =%
il
wZO'Z) %0} o
obielany L
w00 L %SEECL woozL WOPLE s0@LL wggz, OO epg WOOZL oocrmy 2gs bL BEZ L g060L %GE0L %00 LE %00 EL %l
WG EL
0051 il

salji|iInN paumQ Joisanu| jeuoibay

f1inb3 uo uin)ay pajenbay

ELIDR-AL - vLT

AVILNIOIANCD

ll. l . i : ! : ! . "
. . 5



ATNO $350d4Nd NOISSNOSIA HO4
142 NCLS08 | 3SSINS

TYILNIQIANOD ATHDIH 15414 | L1a3ydd

49,09 Ajejewnxosdde jo ones Jnoked puspiaip e aAey pue 96-p Ajgjewixosdde jo plaik

puapIAlp e 10} mﬁ_:c._n :n;mu__m:nmu |ej0} / Emu ﬂumm .m.EmE_xEnEm m:m: m:G_ m_nEmn_Eco

[egI0E4 Ban0g 18108 EHNN0S
des-mw (et By jrunBay
. . T
%ES
Yol GL Sl 5L
abesany Jeap-01 abeiany Jea)\-0)

PIIA PUapIAId

poday Enuuy on? Jadoon AIURS pUT 1ASI0ES N0

oljey inoked pusplaig

1edopny BRUBRS dey-pinl peLnifay

aBeltaay JE3A-0L

uopezijejide) |ejol /iqaq |ejoL

sol)siliajoeieyd |eloueul

IVILNITIANOD

Fhruk o By

O O W N O EEEE EEE ... W™



}._z__.uwmmDum:uzﬂ_mm:Um_DMDH_ m
Sl NOLSOg | 3SSINS

TWILNIAIINOD ATHOIH 1SH1d | LIg3¥D

'‘NE8°'Z$ 10 peoj Jgsp |enjae s adoo) asjues 'sa Ng2'L$ J0 Juauodwod jgap pamojje ue plaifA

pInom ainjonsis des pamoj|e %05/%08 € ‘UORIPPE U] "J0Y %z € aAsIYde 0] %E'6L 10 NINZ0ZS
1noqe Aq sajel asiel 0} aael pjnom jadoog aajues ‘aseq ajed NEE €S ejewxoidde ue uo paseg

Cov e | e Funpinnsng 1gap el (g sanrmd wroa ajqrdiens g 0 AAean 3y SRS 0 panl Y ()
EOVTE/TE PApUa 53,4 10 gmp og enkba 20 of pal OO 7§ IO JE00 IAIIALNA) FSSE SApT|au] {1
%E'e Annba aseq Ay uo Ny 0L CRE U KEL Awoou| Aoiners
4Rl Annbz oo uo Wy
Tel'l Anbz yoog siapjogamys A aspg MEy wnmay J0 sy patdug
g51% awoau] jay pasnipy LA 1 fnb3 uo wWinay pamajly
Y 13¢] J0 1507 pawnssy
cig awwaau| 13 ol waunnsnlpy
8T e CTRE ) saNe ] Mmoou| cogils SEE IEY W GO POy
£L asuadyg 15a0mu] [EuaLaIT ] Cog' s FEEE Ajny Aunbg pamo)) v
201 asuadx s 1samu] pamoly 0s 05 juauadira;y 1wac]
I8l asuadyT] 1saaat0] B, 0 0L0G snodiwoy &mbs
YhE0 10ag] J0 1507 pallnssy [CE'ES aseg mey
BELTS iy EFIEST] ) 1gaq o), sunfdunssy
AdEIIA] BNV Jojf Juamgsn]py
% o 1 aswaudu] ayey paydug 1EE°E% ISk AEY |HI0L
8H0°1 anuaaay Anjur uanny I6 ey Surjiom
Tozs WOLLIEE w aseatauf paijdiu) 0FE'E mide)) Furyio 210§ag] aseg Y
08E . YO.L193 00T 1[emay (s} E2[JI[1QEI] WUALINSUORK P SHPaD) pauajad 210
TRES YOL.LIET pagdurg a6 1) - vonefgo 1uswaInay 1288y - Jassy oenday
0s1 oy HonEZIOWY % uopepaldag 149 $1955Y JUALINIUON PUR SIIGIC PALIAJAQ 1AYI0
1Er Ligd paygdur il 1 ANUAAD] 2UNN ] W] Palaanday aq 0] 51R00)
801 94,50 ) asuadx g 1saaqu] E1E ssarfolg Ul Y10 M, UOHANISUOD
FZE ALUOIU] XTT-24] 60F'T we|d AN PN
¥l eeQE [ saNE | 200U (foo') : uneiaada] pae|nnosy
00T o] 1N 9L0°'FS (ueld A
dn-piing YaLiga 00T/ asEg] 210y J0 MRWNET GASD
[Euo)pu uf §)

408 %Zl 103
juswalinbay anuaAay jeonayjodAH

IVILNIAIINDD



ATNO 5350d4Nd NOISSNOSIA HOd
9l NOLS04d | 3SSINS

IWILNIAIANOD ATHOIH 15414 | L1d3HD

‘Buijes apeib juswisaaul Buosis e aasiyse o} Ng0'L$ Alorewlxosdde Aq 1qep

Jau asnpai 0} aney pjnom Jadoo aajues '9,6°g Jo ajel }salaju| ewloj oid pawnsse ue 3y

NEL 2% jo Anbe yooq euuo) oid pue NERB LS 0 109p (2i0) euuo) oud (1) pue

WWOLLE jo esusdxe jsaeu) euuo) oud (1) ‘044 = CLE/ZL 10 58 we0 [Bmoe snjd swoou) jay paldun () Guisn paienajen sonel jipas Bulo) old ()
EO/LEAZL Jo se seouejeq Ajnba yooq pue jgap (ejo) (1)) pue

WINLE LS Jo esusda jsampu euwoy ord (044 = SOLE/ZL 10 B8 vl [Brioe snjd awoou) ey paijdu (1) Buisn pRBNHED SONE) JIPEIT BLLDE Od {1

%029 i W0'ES W%0ES = %0 G %l G BRE L uonezienden |gj0l / ad B10L
XG'E XG'E XG'E TR X0'b XE7 abelanon) 1sauaiU| [ 044
S0EL E %002 550 0Z = S0 8L %96k WS el 198 / 044

ge8 v uoponpey Jqeq UE0'LS  UOHONPaY 1qeq ON sofeY JIPesD

¥ uopsod Y8y sseusng- s1abue) jeisueud 488 ELLIO DI ) BULIDS 0id

(z)

(LTI 4]

SOl)SIJe)S JIpaid pue uononpay 3qaq |esnayjodAH

AL E O EOE O E OE EOEEE T OO T W W



AINO S350dHNd NOISSNOSIa ¥04d
Lk NOL1SOg | 3SsINS
IYILNIQIINOD ATHDIH 1514 | L1id3d2

‘ajes Ajawi} pue |nyssadsons e 0} A3y ay) st (uonijeduwos payijeno,, v

‘o]3 'sUoNoBSUERI) YOBQOSES|-8|ES '(UolBIaUSE) "|oUl) S3JES J25SS5E [19A8|-8p O] Jafngjoansag 4
sanss| sjyauaqg f uoisiad <«

19ap 21gnd 1dwaxa-xe) JUeoub|S «

saIouanijsuco Jayjo pue sanjeedood )im diysuone|ay «

sUoisiAnd AJjBIUSEUDD PUE (QUUOD O afueyn <

sajel 9|ge}s pue Ajjigels) wajshs 'aojAes JSwWoisnd O] jusjuiwog - 4
ssaooud [eacsdde Aiojeinbai paypadxa ue Joj AGBj)S pue SaliAlisUas n2d40S
aInjonns ey, e Apuaung — Jodnboe |enpuajod @iy Joj suonesydw) YOHNd

faojenbBay

souedwoa AgixO-saueqies

pouad uonsuel Aue yBnosyy Bujpnjou) ‘Auedios pauguucd auyj Ul JOUIBAOD) BL} JO 300 B 1o a0y
SjoBNUDD S0UEIRARS J JuawAojdws Auedwiod paulquuod aly ul sjol s Juawabeuepy

Auedwon paulgquuod au) Ul ajol § pieog juauny

aoUeLIanosg)

A A A A&

ittt

&

diysiaumo olqnd jsod sani|igel| /1q8p JO [9AS7]
salfilauds a|qEUIRIR) PUE B|JEZIES! JO [3A8]
UDIEIBPISUOD JO SSBUNEY, 10 P|oYSaIL) wniwald wnwiupy - <
1afng Jo aaj0ya souanyul ued
JuaLfojdiua simny pue 20jAJ8s JaLuojsna 'sajel aimnj Buipnioul SUDHEIBPISUOD JBPIDYSHELS / [BI20S w
_anjen jsaq, ‘sa @oud sayfiy, <

A

sajel jsauaul Buisy o) Apamisuas 4 UoIRIapISU0Y
Buisojo 1 Buioueuy / spuny jo fuiepal) « .un. Eh.__...u__
aes yseo ||y <

uonaeljsip juawebeuew pue Gunuy uonoesuel uo ABajens ajes e Buisooyo jo suopeddw)
spig aandwa-aid pue sjuawsbuelle Aymsnjox

ssaooid uonane deis omy sa dais ajBuls

{a|es pajenobsau Jo) uoyone pajill "sA UDRoNE peOig

Buiuojjisod jeydeN
| 5502014 ajes jo adA}

A A A &

suoljelapisuo) a|es

IYILNIAIANDD



AING S35044Nd NOISSNISIO 4O
E NO1S0g | 3SSINS

IVILNIAIANOD ATHOIH 1S4 | La3do

‘an|eA winwixew Buinsse Joj yoeosdde 3saq ay) usyjo si sseoodd yoel]-|enq v

aauebijg
ang SUawinN20g
oljgngd buiijeig

Buuayo

uoijesedaid malhay anang (i)

Mmolspeoy abBueysx3 yool18

Buiaud /

sanllewla)y uaamag uoljisdwo]
850040

i s v & AAunpueiowein
[euld ___M.,_”.mcwm:_n R ! . Bupegesedaig
. . . -7 eouebig - ajes (In4
ong Jekng: - | ToUPHEJIPU [BAILT 2 1 eausbiyq es

Bng jemd) .

ss9201d 9]eS/0Odl 2.l l-lend

T A S EEEEREEEREEEEREEDEEREDERBE.




ATNO S350dHNd NOISSNOSIO H04
6l NOLSOg | 3SSINS
WILNIAIANOD ATHDIH 1S4 | L1a3dD

3|gqexe} swooaq

pue 01 DY Sje|jola o} suolebijqo

s}| @sned pjnom jeyy uojjoe Aue Bupel
woJ} ladoon) asjues s)igiyold uolnjosay

uonebligo enuasaay s jadoo) 93jUES = L'LBLTS durpueElsing 194 1¥10.L
66651 Spuog] UOHEAI|QO ANUIAIY

apoo
XB} 986 JO suoljoss palejal pue €0 OHl 0} 0608 SPUDE] ANUIADY

10algns ale spuoq aaJ)-xe] s Jadoo) a9jues <«

[ suonedlqgo asea] [pnde)

sasuadxa bupelado
pue suoiebiqo ||e Jenoo o} ayenbape Lel SpUOH aNUAATY AT
sajel Ajouoala ysijgelsa o} 1adoo)) aajues e SR NI

salinbal 1ey} JUBUSAOD) aley aAljeulIje ue 002

sapnjoul uolnjosay uonebiigo anuanay ayl < S

ajes 10 Od| ue uodn painjonJt}sal aq o}

paau pinom oljojuod jgap s Jadoo asjueg ain3onils 192d
jey) sejeslpul sishjeue Areujwijald JnQ

suorjelapisuos juawabeuely Ajijiger]

G40 UG fik - Flios ; IVILNIAIANOD

AR BN B B B B EEOEEEEE =¥ W™ = W



0z
NOLSO8 | 3SSINS
[Sa4 | 134D

Apnig |enuapijuod Joj jesodold vm__ﬂmn._ e

IYILNIAIINOGD



ATNO §350ddNd NOISSNOSIA HO4 i

le NOLSOg | 3SsINS
TYILNIAIINOD ATHOIH 15¥4 | a3yl
0.6
Buiuoiyisod uuey Buoj uo asiApy < suoisiaoid peo| Aojuia) ul m;mﬂ__._mm{ 4
suolpesuel) snojaaid lojjuoo jo abuetd sa/npasoud Buplodas uonezyeaud |ny 1o
Jo eouauadxa pue mairal pue sjoenuod azAleuy <« OIS/ (WU U0 BSIARY 4 jejped jo anjeA SZjWIxell
Juawno( - saousnbasuos aanpe soiape Buunjonas apiaold 4 0] Aessadau ainypusdxa
xe) / sanss| [eba| / |enjoeljuoo DLIMORAS SpIAald < sebueyo uolippe fiuenl
/ __,._._Em__._mm_z /jeomod supNg < sanssi aouabijip 1@ Buipodal |gioueuy saoud |an) pue ABisus
B : AjuBnouoy) pue fuapp <« jepuajod azAjeuy < |euoibal pue [B20] joelolq 4
(-a1@ 'saanuaoul [Bsunoy) [eba) SI0SIAPY XE] j SIUBjUNoaay SUEMEIERRELE]
‘uoljuaial) sanss| juawebeue|y BUI0IET) YINOS pue Jadoo) aajues uo uonezieald jo yoeduwl
|enuajod Uo SsINpY 4 auy jo sisAjeue ue apinold o] SJUBJNSUOD YIIM 21EUIPIODA |IIM g480 +«

fouabe au 0} S}osSEe 9107-UOU JO 8INJIISBAIP
saliqel enuajod auy) azABUY <
suopejuasaid UM JSISSE pue o ple 453,06/ Hoisting: < [ERUDIOd BU} 8ZA|
aoinpe Aouabe Bunel apinold « k saibajens uonebniw ajel
SUDIEPUBLLLLIODS] ainjonuis [eyideo ewindo sjqissod pue sabueyd ainjonis
Ry Buinaiyoe Joj saifiejels Ausp| < 5181 10 joedull Uo 3SIAPY 4
Aujigel pue Buipueuy ueyd jefoueuy Odl 1o ajes ‘ajes |emed e
anisuayaidioo apiaold < J0 Juatudojorap/maIney < SE (ons saAleua)e Jo sjoedul
sasAjeuE JIPa1o JoNpUoD suooesuel) ajqesedwo) = ssesse pue Ayjigises) azAjeuy <
‘sbueyo jo sjoedw! Ajjusp| <« saiuedwoo a|qeledwo) = sashjeue uoljen|ea wioyad 4
Odl / @/es 1o} ainjonys |ejided MO} Ysed pajuncasiq «= a0lApE |EIDUBUY
|ewndo Ajjuapl pue azAjleuy < sasfA|eue UoiENE) 4 pue |eonoe] ‘oifajens apinold <

uoljoesuel] ||eidnQ

Apn}g |enuapijuod
‘10N JO @dooag pasodoid 948D

TVILNIAISNGD

LB T OE O E OE O OEEEOEEE OEE E W m



ATNO S380duNd NOISSNDSIO Ho4d
A NO) +mom JSSINS

TWILNIAIINOD ATHDIH 15214 | L1a3dd

-aBUBl 90Ualaja) UOIIEN|EA € Je SALIIE O} pash ale sjuawjsnipe Jayjo

pue sjes0d109 Jo Aeile peolq e UM JaujeBo) seifojopoyjaw uolen|eA 2109 Jo AjalieA

(suoijpuos jayiew
'salbioufs “'B'9) senss| oyoads-jeag «

Bununoooe jo Aousysisuo) <
anljoadsiad |eoUOISIH <

{sLuia) Joesuoa
“B'a) uonewlojul pasojosipun <

sa|qesedwon ajepdosddy  «
:sanss| fay

suonisinboe
pajajdwos Jejiwis Joj sa|dijnw
Jo uosuedwiod Uo pasEq anjep  «

sisAjeue  josjuod jo abueyo, sjeald 4

sisfjeuy uoiisinbay ajgeledwoy

Bununoaoe jo AJusisISU0] 4
ajjoid ssaulsng =
asnoruis |endes pue Aypinbi -
uoijeoo| oiydelboss) «
aoueuuopad |eloueuy pajoalold =
uonjisod jayJeW pUe 225 =
se|qesedwod ajeudoiddy <
JUBLWIUOIIAUS 3Bl
.sanss| Aay
sawedwoo

papeJ Aplgnd Jejis yim sajdinw
JO SUOSlJedWOD UD paseq anep <

sishjeue jaxiew AInba olgqndg 4

sisfjeuy Auedwos ajgqeiedwo)

an|ea [euillia] <
Bl UNODSIg <
sabueyo alel
pesodoid Aue o} Ajasuas =
salAlsSUas
/ suoyoaloid |elpueuly <
'sanss| A2y
SMO} YseD aiminj Jo
anjen juasaid uo paseq anEp 4
anjen
[eajaloay) wial-Buo| alsuju] <

sisAjely mojd yseo pajunoasig

Ear R ) Rl L A di i aue ST R

uonenjeA o} yoeoiddy pasodoid

AYILNIAIINGD




ATNO S3S0d¥Nd NOISSNOSIA HO4

€T NOLSOHd | 3SSINS
IWILNIAIANOD ATHOIH 1544 | LIgadd
& ABe)eils UOJIRZ[JEAII4 BY) UO UOEpUSLILODIBY

I ABejes)s UCHBZIIBALIL JO juewdojerag
I aimpanns jeyden ssalppy

¢ uonejuesald uoyeneA Areuiwieid
I sasAjeuy [BIOUBUI4 JBL0 pue UDEN|EA UHOLEd

L 4 sjeenal04 Jualuabeuey jo Jelq [euid

¢ sispaeIo Juewebeuey jo yeiqg Aeujwield
g)sesaiod juswsabeuep jo uonesedald

juswabeusp yim uonasjiod EIEQ

aauabjjg eng

& (ue|d @oinosay ‘joup) poday uopdaau]
I Bujuuejd Apms pue uopideau)
Apms uoplEZ|IEAlD
€L ZL LL OL 6 B L 9 § ¥ £ T |} M3ITIM SINOLSITIN / SHSYL
£ yjuoy Z yjuow L yauow HLNOW .

ajqejawi] Aleulwijaid

TSR T . ; ‘ TYILNIAIINOD



ATNO S350dHNd NOISSNDSIA 404
¥e NOL1SOg | ISSINS
IWILNIAIANOD ATHDIH 18414 | L1a3™d

HJOM
jo adoas pasodoid pue ainjonyis 99} 1no 0} sayoeoidde aaljeula)(e sSNOsIp 0} Buljim sl §4SO <

1osuods Apnys ayy Aq Ajoauip pied aq pjnom siosiape Aped pliy} Jaujo Aue
puUE SjuBjUNOOo. 'siosiApe |BBa| 'SjuB)NSU0D |BJUSWUOIIAUS pUE Ja)JBW UlIM PRjeloosse sea] 4

wswabebua siy} jo no Buisue
10 woyj Bupnsal sesuadxe s|qeuoseal ||e Jo Juswasinquial olpoad sjoadxa g4S0 "UolIppeE U <

uonoesuel} uoneziieaud juanbasqns Aue uo [esnjal isiy jo Jubu e pue Apnjs ayj ujog epnjoul
PINOM UDIUM JOUIBA0S) 8Yj 4O 8210 @Yl yim Jays) juswabebus ue ajnoaxs 0} spadxa g480 «

uoljiw 0'z$ ‘sejqelaaiep jo uonejdwod uodn 884 ApmS, <
000'S/¢ 10 @8} Auosiape |eroueul AlYjuopy <

%Jom jo adoos pasodoid 1no uj JNo }8s pUB JOUIBAOD) 8] JO 3DIHO
ay} Aq pauljino se Apnjs,, ayj 8yelapun 0} ainjonys 8a) buimoj|o} ay} sasodoid g489

jesodold @94 944S9D

Lo R N RN Aﬂq_h;zmﬂ_u_zuu



” NOLS0OE | ASSINS
521 1 LIa3dd

xipuaddy

AYILNZAIANOD

SLILET 3

P e




a9z
NOLSOg | 3SSINS
Y ERNCELR

sa|eg jassy / saluedwo) ajqesedwio) |ejusjod vV

IVILNIAIANOD



ATNO 5350dHNd NOISSNDSIa 404
.ﬁ NOLSOd | 3SSINS

IYILNIAIINOD ATHDIH 1S | Lia3yd

gauadwon Sin Buneredo o) voysod yeu SEaLRENG S0AUEH {z)
B0 154 pUE §3E| UD PASE] SA|EWASD shunues {1)

BO°LE LT'68 i L2 60O to0s 0z 09 0g8'2e M07 ¥BIAN-ZG B0ld BIBYS
By EZS 06'59% 0o'LEs 96 LS 76195 58'69% 60°8ES YBIH ¥99M-EG B0Ud BIBYS
+Aaa/ el  +HEH/LBBE  |-WIEY -geR/ceed  9HEMHN Yiteeg +Aa8/eY sfiufey 1pal) paundasun JojUas
L L ¥ =] q 0 ¥ 4 UONISOA HSIY SEaUISNg
WS %e'05 Sl ¥5 %865 %O'LS %E BY Yot Lk 058°95 Ul BY uoyezyeydes yoog (1930
B %'t %L'E %LG SEr TeE 'L 09 %6 %E'Y MoID Sd3 vealN 1
%19 Sl 19 %9 GL %118 Wi LL B TL %l 4%Le° LG %ELS inoked puspimg J#00Z PIEAIDS
Yab¥ %E ¥ %l'¥ %l'¥ %0'¥ St WOE %0¥ %E'E piata, puspiall
x0'e XE'T X0'E XZ'E XE'T XLE x| %81 xg'} anjep yood | AW
XZEL XUEL %Gl QgL Xl gL L XZEl xr'el /el 95002
XG'EL X6l #ge HOEL XZGl XECL X6°GIL XSEL ¥GEL Jid IF0O0E
(v SE1RINW 891d BIBYS
*0'g XZ'8 Xg'L g X5'8 X0'B L Xg'l X5 v L83 S6002
g8 x9'g xq L xg'g iR X6 %0g %0 Xg'6 voLg3a 3F002
ue|pep ueayy w S1dRINN A
RZL'OFS FEZ'6ES 008’9t la1'izs £8E' L ZS LB6'1ZS Z08'Ls anjep, asudiaiug
CLTAT 6zl'al QLZ vk LL5701 Z6'L E6Z 6 FES T 1qad ieN
Otr'ees 505 EZS OES'ZES 0BS'0LS LBE'ELS BBO'ZIS BOZ'¥S anjef, Jeen
FrEZS 15598 Al I6ZFE TH09% Gr'ea% L AR [FOOZ/G/0L 40 SB) 82Ud ¥I0N5
sna a os Nod H13 1d4 2928 |oquiAs 123311
‘dion au| 00 *au| ‘duon =T ‘diog
LGTETTE] 80UN0EBY  Waynog ABaaug AGieyug dnoJg YNYDS
aynQ uojujwog seaubold “idd

{sajdniniu pus E1Ep AIEYS Jod J0edrs SO Ul §)

sal}l|i3N PauUMQ J10}SaAU| jeuoibay
:sojdyiny Buipea] 3axieN Aynb3

TIVILNIAHNGD

ZCNOT G0 pODD Lo 0 RIRERDmiER  LLULGAR



ATNO S3SOdHNd NOISSNISIA HO4
8Z NOLSOd | 3SSINS
TYILNIAIINOD ATHOIH 1S4 | Lia3dd
gaiurdiwos Aynn Buneiado 1o) unpisod K60 SE3UENG SR {2}
I §5i14 U S38] vo peseq sajewmsa sbules ()
056 Oz BE gLy £5°41 o0t DR'ZE MO HBBAN-ES FTUd BIBYS
osves GO'GES £6'8rE GEETE GLELS 60'8ES yBiH yaap-EG ealld AlBlS
+HERIEY gag/Zeed WY ggg/zeeq  -gogfeeeqg +80a/EY sBujiey pal pRINaasUn Joiuag
¥ L g ] 9 b 1z UDIISD Siy s5aLISNE
%E ¥ 5L0'55 %5 ED B b G 4G O 5015 SZ b %l BS uopezjeydes yoogd 1920
LT %E'Y e b E %09 %06 %0 %G LIMOIT) ST UBaN 11
9L9'E9 LTl %O0'EP %l GL %E L6 %Lk %G ¥ %E' LS Inohed puapinic 3002 pIEMIDS
%E'Y Bl %O'Z %S Sl %8z %1'g %E'E plaLs puapIng
xg'l Xg'l %0 X2 gL x| TR xg'l anjep ool | AW
XEL XLUEL ¥El gL XG'CL X{Igh HGEL i EL Jrd P00
X0kl XZ¥l XLEL XQZL XL ¥e'al XLt ®EEL 3/d 3E002
( BOldINK 82Hd BIBYS
Xxe LAY 06 x4 XE . X6/ xZ'g XGH w1183 3F002
Xi'8 ¥G'H LN E{ R X' WN %8 b Al VL1183 JE002
uejpapw ueapy i Seidniniy A3
D46'LS ¥EF'ES \GG'TS 6YG'ES nir'is Z08'L% anje, asydiaug
T EOE' L I Bog'} 75 BT 1920 19N
gia'es LEL'ES Ll L% 610718 oERs BOZ'FE anep, 19l
GO'ZES n5'6Tt 25'0rE E0'EZS glllg b LES (PODZISIOL J0 SB) 30Ud HIDIS
oam d%5 Sdi WiNd IND Lalats [oquuds 184211
‘diog “ou| ABueug diog “au| ‘dian ‘dion
REraug sUjE|d saInNoEay  SINUN0saY 02810 YNYOS
LIBUOISIM jeRID) SdM WNd

{sa(dnive pue egep sueys sad [0e0E EUONIL 1) gl

sanlji}n PaumQ 103saAau] ded-piN a|qeiedwo)
-sa|diyny Buipes] 1ox4e Ainb3

TIYILNIAIZNOD

(= | A PR i ST L s R LR AN




62

ATNO S3S0dHNd NOISSNOSIA JO4d

TVILNIAIINOD ATHOIH

NOLSOd

4ssiNS

1544 | L3yl

sUINSULI g5 SIE SaU) pIOE FON

LGES dnoss o 583 Afsaul BOA1GHE
Lak'zs sBupioy Alusus uEIpEWYDIY dnoug JoEant| BEGLISTI0N
ozo'ts 06| (Eaues puliod BOUNDE0Y JYIEg BLD|S GEELBILE
EZZES =L USELIBMO S 000ZBET
0S2'2% oodl g3y OOOZILLIL
zogt Ainn d1w o wWasspMUMON  DDOZRIDL
£05'LE suoIEIady AN SIND9|T SEUN0SEY WaIEaM, CcopEp MEN |0 0D RS D1gNd (O0EE! L
L %g'0 A6} x5zl zov'st oLr'zs Alya0un] 0243d LDOEE LT
e LN i | Gl DEL'ZS TRE'LE dnougy Afiraug SoM ise3 Ausul LOOZNLE
*LL %6'0 1T Wik z00'cs GIR'LY B|E90|3 [RIaUAD) PUBRUO] FED |RINEH 1SIMULION LO0EMRIDL
Lrat] XLy 0k XTAT ZBE'LS 0vs3$ (s3%) dHoDTID Lradauy ZOOZMEMF
X{'E wH %0 N otz oezd {saqIn SUAZIY) 20T § FED BUOZUY ABraum eaunogiun ZOOTIBEME
xg'd 'y gL YN oes 0Las (310} "00 VOISR UWIEURL] [EUDIRLIIIL] miale (T deD URIEWH] | HHY TOOZILTL
xg'g LA x5} ¥EET G00°LS 805% EREUTD EWIOMISN B|inby o) S04 EOO0LIGHE
x'g L X1 ¥E'TE BrL'ZS 05z'Ls [woaug) opnaepy [ReUeD pUBLIo dnods O} 3ed SEXDL £00ZMLLL
L) TE %L ¥EOT BRL'ZE (1 ABuaug sanogun dnoug JmEsau) pa MY EDOZVEILE
X5l LN WN XVEZ ooe'zs ooss [ABauig) tameg EloUl| uopEodion Ualouwn FOOZIER
bl b 1A *0E WM FZO'LS 12184 sasudIgNeg oL sauNoEa W POOZSEIL
valg3 saNLaARY anjEp ‘won o) B aapid jadie Joujnbony “punauLy
WL yoog WE3 WLT  oseyound  @smydngd (L]
jo apdmynw e se JaAD @ajld BEEYLING pajenfpy fynbg
Il eERYIN palsnpy
{suoijw u §)

sisAjeuy suonisinboy sjqesedwo)
— AN o1308|3 pajesbajul SN

AVILNIAIINOD

TRl 1L B Y TR e Mol ds &

IALATR,



ATNO S350dHNd NOISSNOSIA HOod

0g NOLSO8 | 3SSINS
IWILNIAIINOD ATHOIH 15414 | Lia3yo

SUONIESUE §450 F08 53Ul IPEYS PHON
S0 |RInjEN oGt 0se'L EESLS 08B 13 sesyliy Y
IO f SuL) (RInjEY ZLES  EC (1181 eynby guawjsaasu) Afiaug Eyden puepooy
TES) (RINEN YEZS Gzl 0Ll dinn ooap Abrauz
sjusUsoAL]
e jranjey 5B8S 06 08$ {samoes ] ABaouz jeyden purpooy | jeiden seafiubi
L iste ] IBLY  FS £¥% 43y sapeiedonn 3ynae)g peoids Uoplon
110 | e [RINEN LBE'ES  E¥l L¥IS Afseug unjss|y UoE|p3 sinuling (Eydes Asues uebiop [ Jomod Bjag
SED) [BINEN IDES 0.5 5418 Kfiyaug SiHN amdien
[ rZrs £l ag ABauin paEn|aRIPLIY
SO JRINEN N k] WM Afauin HIODUEH WYOF | M3 IR0
SED jeneN ¥ Zig ¥N fBaukn BOUBLJ PRINIANNS 35
Jeojony ¥kt OLO 6LZ% 43w dian 020ILED
1803 YN EZEL WN AFIBUT UEIUELLY DRl UoUHLaE]
eD |RiNjEN LEV'IS Lz gL 43w sIRElS JBog
DIpAY [IROD [ 1O [ BBD |umey  LZZ§ 096} pers 43y ABieu3 [eqoiD ouojsieayeifies | ABisuz eiduog
oIpAH [ SBD) [EIMEN BiL'Ls 09 £0FS uofeiodio] BpEUBDSURLL 18MO EPELRTIELIEL],
BRE) [RINfEN GZES  ERZ 56§ ejjnby auidie D
SED) [RIMEN poEs  DZL akLg “of ] ABrauy 4wl PUN 4 SwaoU) samogd suidieD
SEE |[RINEN G928 L it osed 13 Afsaug 144
BB [RIMEN E9Zs E¥G LS ABEUg d4 EINURT)
|euneyloan L9E'78  DE Li% Afsoug uopepEUoT LYWHO
ouphy foL'ze a5 g8 ‘dig) JusLSEAU] BIphl JAMe ] EpEUROSURL]
SED) [RINIEN 51 gZE'S SIS AB1eug ayng uoslEReJUINEN
POOAN, BISEA Gl aL i o) 'wajeiog agiaeg BlGioan
SED) |erEy GHES LER LEES ABiauz odM A7 sisuped Aliraug aje|dwen
SED [EMEN GLLS 0LG 0oL 15/ BIOBLLI Auoying rEens EpEAGN Wamnog
(203 ¥N £0Z M (AuEyBajpy wos we) diog sljaes Aees ouo Iawng BAEYING
SEE [mIney J opAy LS BOL O0RS ARz Juelay uopelodion UEISEE
IFlLRYI005 ZITLS EL (iF4 4 ABraug ssauyren LYAHO
SED JEIMmEN ZE¥E  05¥ 06LS ‘hinD T JEapA BB
(3,21} ojuojury
Jesany Irrs  0EB 6LT% dav ueg jo oopues ajjand Ao (32 E L) 0oueD sexeL
L ZBLE ¥S £rt dav paRog SOl 211qnd ajasusoig
SED JRImMEN £5v8 EEE'L B55% Afuauz axyng 1Ay BOEABN
e} oors ng 4 ABiaus 003l AfiauD soay ¥oR|g
snapEp, 1528 GLL'PL LPO'ES aul Afiaug uindlaean 77 Uojsinbay samod 59
SEL) EIMEBN {0 ) 20D LEES  BEE'Z 9555 puBUS magy LSS S20IN0SaY uoLog

jonyg Muied () Dww sns) 1of9g sehing

8l Aoeden Bad

sajes J95SY - dLA ¥00Z

suoljisinboy ajqeledwo) uoijelauss) sn

TWILNIAIINOGD



_ [Mar%?ﬁl1 Evaiis - Extension FPage 1]

From: Marshall Evans

To: james.mcginnis@morganstaniey.com
Date: 9/24/2004 2:04:50 PM

Subject: Extension

Dear Jim:

Per our telephone conversations, we would be giad to extend the deadline for your praposal until Friday,
Octaber 1, since we took so long getting back to you on a critical question you asked. Please contact me
if you have any further questions, and thanks for your interest!

Sincerely,
Marshall Evans
B03-T34-5227
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From: <paul.dabbar@jpmargan.com=
To: <mevans@gov.sc.gov>

Date: 10/13/2004 3:36:56 PM
Subject: JPM Meaw proposal

Marshail:

Thank you far your continued interest in our abilities to potentially
conduct the study for the Board of Santee Cooper. This evaluation, along
with other work, is what we do for & living, and we are very excited about
the opportunity.

As you requested, we have reviewed your request for an advisory/study
engagement proposal not linked to any follow on patential wark. We are
coming back with a very aggressive proposal that we think you will find
financially atiractive:

1. We propose a flat fee for the study of $100,000. This fee would be
creditable against any follow on advisory work for the Company/Board.

2. We propose no linkage with any potential follow on work. We would hope
that if any action is taken around the company, that you would appreciate
our capabilities that you would see around the delivery of our study.

3. We would cap our expenses that we would bill to $175,000 without getting
prior approval from the Company.

We hope this is an altractive proposal. We feel that combined with our
market leading position across all the required disciplines, we hope that
this makes us the most compelling for you to hire.

Please feel fres to contact any of us with questions. We look hopefully for
your positive response 1o this proposal.

Paul Dabbar

Vice President
Mergers & Acquisitions
JPMorgan

277 Park Ave

Mew York, NY 10583

(p) 212 622 2287
(m) 917 842 8316

Sent from my BlackBerry Wireless Handheld

This communication is far informational purposes only. It is not intended as an offer or solicitation for the
purchase or sale of any financial instrument or as an official confirnation of any transaction. All market
prices, data and other information are not warranted as to completeness or accuracy and are subject to
change without notice. Any comments or statements made herein do not necessarily reflect those of J.P.
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Morgan Chase & Co,, its subsidiaries and affiliates.
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October 7, 2004

Mr. Marshall Evans
Policy Advisor

Office of the Governor
P.O. Box 122787
Columbia, SC 29211

Dear Mr. Evans:

Thank vou for meeting with our team yesterday. I thought we had a productive session and [
would like to reiterate our strong belief that Lazard is well qualified to conduct the analysis of
the options available regarding Santee Cooper. Further, we believe we are uniquely qualified to
provide advice to the Office of the Governor in this complex situation without the appearance
(or reality) of potential conflict either from existing relationships with Santee Cooper or
potential outcome bias.

We spent some time in the meeting yesterday discussing the compensation structure contained
in our written proposal. As you requested, we are prepared to modify the proposal along the
lines suggested in our discussion. We now propose to conduct the analytical phase (“Study
Phase™) for $250,000 and would propose a “success” based advisory fee for any subsequent
activities, which would reflect market rates for banks acting in similar capacities for the various
potential outcomes. As you requested, we have substantially lowered our initial fee for the
Study Phase and are happy to align our interests with those of the State. We would be happy to
discuss how to define “success” in this context. We expect that an appropriate incentive-based
fae structure can be devised based on the criteria selected to define “success”. One such
measure could be based on a calculation of value received by the State under cach of the various
potential putcomes.

[ will call you, in any event, to discuss further and to address any remaining issues or questions
you or the other members of your committee have regarding Lazard’s proposal.

Again, thank you for giving us the opportunity to work with the Office of the Governor in this
important situation.

Best regards, \"-L
Joseph Maybank
Managing Director
LOWDON HEW YORKF BCALIA O AT CAIAG CHMICAGD FRAHAFLOT Mk D wONG KOMG WADAID
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October 12, 2004

Mr. Marshall Evans
Policy Advisor

Office of the Govemor
P.O. Box 122767
Columbia, SC 29211

Dear Mr. Evans:

Thank you for your continued consideration of our proposal. [ would like to reiterate our strong
belief that Lazard is well qualified to conduct the analysis of the options available regarding
Santee Cooper. Further, we believe we are uniquely qualified to provide advice to the Office of
the Governor and the Board of Directors of Santee Cooper in this complex situation without the
appearance (or reality) of potential conflict either from existing relationships or potential
outcome bias.

In light of the cost concems raised in each of our conversations, we aré now proposing to
conduct the Study Phase for no financial consideration. We would expect expense
reimburserment with an initial cap of $30,000 not to be exceeded without your prier agreement.
Further, we will agree not to engage outside advisors (including legal counsel) for the purposes
of the analysis without your prior written approval.

This analysis is critical to the future of Santee Cooper and the State of South Carolina. As such,
it is important to Lazard and we will devote the full resources necessary to complete this
assignment quickly and consistent with our highest standards, As we have discussed, the
primary opportunity for Lazard to eamn a return is in the Execution Phase (if any) of any
potential transaction. While we have agreed not to tie our engagement as the advisor in the
Study Phase to the ultimate execution role, we understand that a successful completion of the
Study Phase will result in our being strongly considered for a role in any potential transaction in
the Execution Phase.

Again, thank you for giving us the opportunity to work with the Board of Directors of Santee
Cooper and the Office of the Govemor in this important situation.

Best regards,

Joseph Maybank \

Managing Director

EaniA (=T 1-10) HMEW YORRK BEALIN BoHnAT [=FATT.] EHIDAGD FRAHKFUNT HASMEURG HONG HoHD aADRID
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From: Marshall Evans

Ta: james.mcginnis@meorganstanley.com
Subject: Request far Proposal

Dear Jim;

This is a request for a proposal for advisory services on the potential privatization of the Scuth Carolina
Public Service Authority, otherwise known as Santee Cooper. Specifically, we would like to commission a
study to examine the feasibility of privatizing the utility. We would like this confidential study to be
conducted in as timely a manner as possible.

Your proposal should address:

1} Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a private Merger or Acquisition or in an
IPO.

b A study of the impact of such a sale on Santee Cooper’s contracts with major customers and on
electrical rates for end users.

H Any possible approaches to mitigate or manage impacts of a sale on end users of slectricity.

d. A proposed approach to managing the privatization process through final sale.

e. Any creative approaches or ideas you might generate that could maximize value for the citizens of
South Carolina.

2) Your proposed compensation for the study, and, separately, for any further advisary work in this
matter that might be requested by the Board of Directors.

3) Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

5) Any prior or ongoing experience your firm has had with Santee Cooper.

We should clarify that the successful proposer {or proposers, if a joint advisory team is selected) would
wark with the Office of the Governor in this matter.

Please submit your praposals electronically to the attention of Marshall Evans in the Office of the
Governor, Columbia, South Caralina no later than 12:00 noon Eastern Daylight Time, Friday, September
24,2004. Proposals should be sent to the following email address: mevans@gov.sc.gov.

Please treat this matter as strictly confidential.

In addition to your written proposal, we ask that you schedule an in-person presentation of your proposal
to members of the Gavernor's staff in Columbia, SC between Monday, September 27, 2004 and Monday,
Octaober 11, 2004, These meetings can be scheduled by contacting Marshall Evans at (BD3) 734-5227.

If you require any further information for preparing your proposal, please direct your requests to Marshall
Evans via the email or telephone contacts above.

Thank you for your interest in this matter. We look forward to hearing from you.
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From: Marshall Evans

To: joseph.maybank@lazard.com
Subject: Request for Proposal

Dear Joe:

This is a request for a proposal for advisory services on the potential privatization of the South Carclina
Public Service Authority, otherwise known as Santee Cooper. Specifically, we would like to commission 2
study to examine the feasibility of privatizing the utility. We would like this confidential study to be
conductad in as timely a manner as possible.

Your proposal should address:

1} Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a private Merger or Acquisition orin an
IPO.

b. A study of the impact of such a sale on Santee Cooper's confracts with major customers and on
electrical rates for end users.

& Any possible approaches to mitigate or manage impacls of a sale on end users of electricity.

d. A proposed approach to managing the privatization process through final sale.

e, Any creative approaches or ideas you might generate that could maximize value for the citizens of
South Caroclina.

2) Your proposed compensation for the study, and, separately, for any further advisary work in this
matter that might be requested by the Board of Direclors.

3 Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

5) Any prior or ongoing experience your firm has had with Santee Cooper.

We should clarify that the successful propaser (or proposers, if a joint advisory team is selected) would
wark with the Office of the Gavernor in this matter.

Please submit your proposals electronically to the attention of Marshall Evans in the Office of the
Gavernor, Columbia, South Carolina no later than 12:00 noon Eastern Daylight Time, Friday, September
24,2004. Propesals should be sent to the fellowing email address: mevans@agoy.sc.qov.

Please treat this matter as strictly confidential.

In addition to your written proposal, we ask that you schedule an in-person presentation of your proposal
to members of the Governor's staff in Columbia, SC between Monday, September 27, 2004 and Monday,
October 11, 2004. These meetings can be scheduled by contacting Marshall Evans at (B803) 734-5227.

If you require any further information for preparing your proposal, please direct your requests to Marshall
Evans via the emall or telephone contacts above.

Thank you for your interest in this matter. We look forward to hearing from you.
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From: Marshall Evans

To: paul.dabbar@jpmaorgan.com
Date: 8/20/2004 5:54:01 PM
Subject: Request for Proposal

Dear Paul:

This is a request for a proposal for advisory services on the potential privatization of the South Carglina
Public Service Autharity, otherwise known as Santee Cooper. Specifically, we would like to commission a
study to examine the feasibility of privatizing the utility. We would like this confidential study to be
conducted in as timely a manner as possible.

Your proposal should address:

1) Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a private Merger or Acquisition or in an
IPO.

b. A study of the impact of such a sale on Santee Cooper's contracts with major customers and on
electrical rates for end users.

c. Any possible approaches to mitigate or manage impacts of a sale on end users of electricity.

d. A proposed approach {o managing the privatization process through final sale.

B. Any creative approaches or ideas you might generate that could maximize value for the citizens of
South Carolina.

2) Your propased compensation for the study, and, separately, for any further advisory work in this

matter that might be requested by the Board of Directors.
3) Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.
5) Any prior or angoing experience your firm has had with Santee Cooper.

We should clarify that the successful propeser (or proposers, if a joint advisory team is selected) would
work with the Office of the Governor in this matter.

Please submit your proposals electronically to the attention of Marshall Evans in the Office of the
Governor, Columbia, South Carolina no later than 12:00 noon Eastern Daylight Time, Friday, September
24, 2004. Proposals should be sent to the following email address: mevans@aov.sc.gov.

Please treat this matter as strictly confidential.

In addition to your written proposal, we ask that you schedule an in-person presentation of your proposal
to members of the Governor's staff in Columbia, SC between Monday, September 27, 2004 and Monday,
Octaber 11, 2004, These meetings can be scheduled by contacting Marshall Evans at (B03) 734-5227.

If you require any further information far preparing your proposal, please direct your requests to Marshall
Evans via the email or telephone contacts above.

Thank you for your interest in this matter, We look forward to hearing from you.
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Fram: Marshall Evans

To: marybeth.mandanas@csfb.com
Subject: Request for Proposal

Dear Mary Beth:

This is a request for a proposal far advisory services on the potential privatization of the South Carolina
Public Service Authority, otherwise known as Santee Cooper. Specifically, we would like to commission a
study to examine the feasibility of privatizing the utility. We wiould like this confidential study to be
conducted in as timely a manner as possible.

Your propasal should address:

1) Your proposed approach to the study. The study should provide:

a. A thorough valuation of Santee Cooper if it were sold in a private Merger or Acquisition or in an
IPO.

b. A study of the impact of such a sale on Santee Cooper's contracts with major customers and on
electrical rates for end users.

e Any possible approaches to mitigate or manage impacts of a sale on end users of electricity.

d. A proposed approach to managing the privatization process through final sale.

e. Any creative approaches or ideas you might generale that could maximize value for the citizens of
South Caralina.

2} Your proposed compensation for the study, and, separately, for any further advisory work in this
matter that might be requested by the Board of Directors.

3) Your proposed timeline for the study.

4) The qualifications of your firm and your individual team members in privatization of electrical
utilities or in other sales of electrical utilities.

g) Any prior or ongoing experience your firm has had with Santee Cooper.

We should clarify that the successful proposer (or propasers, if a joint advisory team is selected) would
work with the Office of the Governar in this matter.

Please submit your proposals electrenically to the attention of Marshall Evans in the Office of the
Governor, Columbia, South Carolina no |ater than 12:00 noen Eastern Daylight Time, Friday, September
24, 2004. Proposals should be sent to the following email address: mevans@gov.sc.gov.

Please treat this matter as strictly confidential.

In addition to your written proposal, we ask that you schedule an in-person presentaticn of your proposal
to members of the Governor's staff in Columbia, SC between Monday, September 27, 2004 and Manday,
October 11, 2004. These meetings can be scheduled by contacting Marshall Evans at (803) 734-5227.

If you require any further information for preparing your proposal, please direct your requests to Marshall
Evans via the email or telephone contacts above.

Thank you for your Interest in this matter. We look forward to hearing fram you.
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From: <paul.dabbar@jpmorgan.com>

To: *Marshall Evans” <mevans@gaov.sc.gov>
Date: 10/7/2004 8:45:55 AM

Subject: JPM Additional Reguest for Proposal
Marshall:

Thank you for your time yesterday. We appreciated the time you spent with
us yesterday, and we hope we provided some ideas for you to think about.

Also, we hope we made a compelling case for you to engage JPMorgan for your
study. We are by far the best firm that can deliver the integrated

products of Public Finance, power industry Corporate Finance, ME&A and
Equities.

We alsa have a dominant pasition reviewing strategic options for
governments' business interests, as well as executing on decided paths.

We have discussed your request for providing an additional fee proposal for
a "study only” service for you, with no linkage with potential follow on
execution. We are happy to respond with this additional fee proposal for
that requested potential engagement structure:

1. afee of 31 million for the study and follow on support as a result of

the study
2. 80% of that study fee would be creditable against any follow-on

execution that might result from the study

We hope this is responsive. We would be very happy to be engaged by you
under this or our previous proposal terms. To remind you also of one
clarification from yesterday's conversation, under our original proposal,

our $100,000 study fee would be 100% creditable against any follow-on
execution that might result from the study.

We are very excited about helping you with this very important review of
the Company. Please feel free to call any of us with guestians.

Flease pass this along o the others as appropriate. | had only Keith's
email.

Paul Dabbar

This communication is for informational purposes only. Itis not intended as an offer or solicitation for the
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purchase or sale of any financial instrument or as an official confirmation of any transaction. All market
prices, data and other information are not warranted as to completeness or accuracy and are subject to

change without notice. Any comments or statements made herein do not necessarily reflect those of J.P.

Morgan Chase & Co., its subsidiaries and affiliates.

cCC: <michael.c.finnegan@jpmorgan.cam=>, <eric.fornell@jpmorgan.com>,
<paul.w.neuhedel@jpmorgan.com=, <gregor.vahramian@jpmargan.com=, <kmunson@wcsr.com=
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Banc of America Securities LLC
9 Wast 37th Streat
New Yark, NY 10019

September 24, 2004

Office of the Governor
State of South Carolina
P.O. Box 12267
Columbia, SC 29211

Attention: Marshall Evans

Banc of America Securities LLC (“BAS™) is pleased to submit the following proposal to
the Government of the State of South Carolina (“the State Government”) to provide
financial advisory and investment banking services in connection with the potential
privatization of the South Carolina Public Service Authority (“Santee Cooper”). BAS
understands that the State Government intends to commission a study to assess the
feasibility of privatizing the utility and is seeking advisers to work with the Office of the
Govemnor in conducting such a study.

This letter summarizes key issues related to the privatization process, main elements of
our proposed approach to the study, the scope of services and marketing strategy that
BAS would undertake in the event we are engaged as financial advisor to the State
Government, as well as the primary reasons that BAS believes it is best suited to advise
the State Government. In order to ensure that the study is beneficial, we will work closely
with the State Government and the Board of Directors to better understand their views
and perspective of the process and to prioritize their objectives, which in tum will allow
us to balance the interests of all constituents in formulating our conclusions and
recommendations. We would be pleased to elaborate on the items outlined herein and to
discuss any modifications that the State Government might propose.

Bane of Americs Secanties LLC. member MYSE/NASDISIP, (s 8 subsidiiry of Bank of Amgmia Corportion,
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Bank of America NA (BAS' parent), is headquartered in Charlotte, North Carolina, and
maintains a strong presence in each of its regional markets, including South Carolina.
BAS is a leading investment banking institution with one of the strongest equity
franchises on Wall Street. As part of one of the largest financial institutions in the United
States, BAS is able to leverage a unique integrated platform encompassing Commercial
and Investment Banking, Capital Markets, Rating Agency Advisory, Commodities,
Public Finance and other capabilities to develop an approach that will assist the State
Government in achieving its privatization objectives for Santee Cooper.

This document addresses the current market conditions and timing considerations
regarding the potential sale of Santee Cooper, key issues that the State Government
should consider, BAS' proposed approach to the privatization process (including key
steps involved in the process and BAS' role, a brief description of the marketing
approach and key selling points of Santee Cooper), a timeline for completion of the
privatization, BAS" proposal and advisory services that we are offering to the State
Government, our proposed fee schedule for such services and finally, why BAS believes
it is best suited to provide financial advisory services to the State Government in
connection with the potential privatization of Santee Cooper.

I. A sale of Santee Cooper, either through an initial public offering (“IPO”) or
strategic sale, will be well-received by the markets

The level of transaction activity in the Utility Sector, the current economic
environment and the state of the equity markets make this an opportune time to
consider the potential sale of Santee Cooper.

A. Market Conditions. The [PO market, though volatile, continues to be open to
high quality issuers exhibiting scale and growth prospects similar to those of
Santee Cooper. Most recent offerings are trading up post-IPO. Utility and other
yield stocks have outperformed the broader market in 2004 as they typically
perform well in low interest rate environments. Despite the market outlook for
rising rates, interest rates still remain at historical lows. As a result, valuations for
attractive yield-based utilities have recently experienced significant improvement.
The State Government could opportunistically access the public markets through
an IPO of Santee Cooper while rates remain favorable, or alternatively, enter into
negotiations for a strategic sale, comfortable in the knowledge that an IPO
remains a valid alternative should it be unable to secure an appropriate valuation
in a negotiated transaction.

B. Merger and Acquisition (“M&A") activity in the Utility Sector has been
robust with strong interest being shown for both Generation as well as
Transmission and Distribution (“T&D") assets, and compelling valuations being
realized in both asset classes. Financial buyers (private equity firms, hedge funds,
and other financial institutions) have dominated recent acquisition activity in the
sector, partly due to receptive financial markets that have allowed them to use
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significant leverage to be aggressive on value. The increased interest by financial
buyers has provided a floor for valuations, which continue to move upward.
Strategic buyers (i.e. corporations) have also increased their M&A activity,
engaging in both opportunistic asset acquisitions as well as transformational
transactions to gain scale or to diversify and expand their portfolios.

. Key Considerations

A. The proposed privatization will affect all stakeholders, including South Carolina’s
citizens; Santee Cooper’s customers, suppliers, creditors, management and
employees; regulatory authorities; legislative bodies within the State and the State
Government itself. In our experience, key issues that should be evaluated as part
of the privatization of Santee Cooper can be broken down into the following
operational and financial areas:

e Degree of Control Retained, The State Government will need to assess the
degree of control it wants to maintain over the entity post privatization, and
balance this against the prospective valuation it may achieve by giving up
control. In addition, it will need to assess the relative benefits and issues
associated with holding a significant stake in a potentially publicly-traded
entity, including the ongoing role it will play in corporate governance, and the
potential reaction of both investors and the various political constituencies
within the State versus those of making a clean break from ownership. In
considering these issues, it will need to balance valuations that can be
achieved under each scenario, as well as its ability to meet any non-financial
objectives through alternate means, such as regulations or operating
agreements.

e Regulation. The State Government will need to assess the rate regime (both
residential and wholesale) in which a privatized Santee Cooper would operate,
as well as any needs for altering the existing rate regime and the politcal and
economic ramifications that these would pose. In particular, the State
Government will need to address how rates that end users pay will be set and
periodically reviewed, how the rate structure will impact investor expectations
and in turn, valuations that the State Government can expect to realize in a
privatization process.

» Impact on Capital Structure. The State Government will need to assess the
impact that a sale would have on Santee Cooper’s capital structure, including
whether any existing debt obligations (primarily tax-exempt bonds) will need
to be retired or defeased, whether there are certain restrictive bond covenants
to be addressed, whether and how Santee Cooper will need to be recapitalized,
the transaction costs associated with any such recapitalization, and the impact
that a new capital structure will have on Santee Cooper’s cost of capital and
financial flexibility. Additionally, the impact that a change of control
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transaction would have on the credit ratings of Santee Cooper needs to be
assessed.

Ability to Maximize Present and Future Revenues to the State
Government. The State Government will need to assess whether the
proceeds it will receive from a privatization of Santee Cooper, together with
the present value of any additional tax revenues that come with privatization,
as well as dividends from any ongoing partial ownership, will outweigh the
financial benefits that come with owning Santee Cooper in its current form.

Survival of Existing Contracts. The State Government will need to assess
the impact that a privatization will have on existing contracts (primarily fuel
supply contracts and long-term power sale contracts), the prospects for
successfully renegotiating any contracts that could be terminated by the
privatization process, and the associated impact on both Santee Cooper and its
CUSIOmErs.

Impact on Long-Term Employee Obligations. The State Government will
need to assess the impact that a change of control transaction would have on
existing pension plan obligations, retirement benefits and any long-term
incentive programs at Santee Cooper.

Nuclear Regulatory Commission (*NRC") Approval. Consent of the NRC
is usually required in order to transfer control of a nuclear license. An
assessment of whether the acguisition of Santee Cooper’s one-third ownership
i1 the V.C. Summer Nuclear Station, as part of any sale process, requires
license transfer approval would need to be performed as part of the State
Govermnment's study.

Social Impacts. The State Government will need to assess the impact that a
privatization would have on the customers and communities served by Santee
Cooper, Santee Cooper's management and employees, and the State in
general.

Corporate Governance. In the event of an PO, Santee Cooper will need to
ensure that its corporate governance policies meet today’s high standards of
transparency and independence. In additon, appropriate management
compensation packages will need to be put in place, using procedures that will
withstand the inevitable public scrutiny that they will undergo.

III. Proposed Approach

BAS proposes to conduct 2 multi-disciplinary study, the results of which will be used
to develop a valuation of Santee Cooper. In the event the State Government chooses
to proceed with the privatization, BAS proposes to conduct a dual-track sale process
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in which it pursues a potential strategic sale of Santee Cooper simultaneously with
executing an IPO. As part of this process, BAS will conduct a broad marketing effort
designed to achieve the strongest possible valuation for Santee Cooper in an IPO or
private sale.

A.

Conduct Multi-Disciplinary Market Study. The proposed privatization will
require the integration of a number of issues that are critical to determining the
value of Santes Cooper, some of which have been previously outlined in
Section L Expertise from various disciplines, including investment banking,
industry consultants, legal (including corporate, regulatory and tax) and
accounting will be required to conduct a comprehensive assessment of the
benefits and issues associated with a privatization of Santee Cooper. BAS has
strong relationships with many leading professionals in all of these disciplines,
and is willing to act as an intermediary in assembling and coordinating their
services in producing such a study. In addition to taking a leading role in
assessing the financial issues associated with a privatizaton, BAS will also
coordinate with and make its resources available to experts from other disciplines
and play the lead role in producing a synthesized final product,

As part of this study, the combined disciplinary team, together with the State
Government and management of Santee Cooper (as appropriate), will develop a
financial projection model for the business, which incorporates the regulatory
regime in which it will operate, customer demographics, market structure, supply
and demand for electricity and fuel, the associated impact on electricity rates,
planned capital expenditures and investment programs and associated financing
strategy, and how these would impact the financial performance of a privatized
Santee Cooper.

Conduct Full Valuation of Santee Cooper. BAS will utilize the financial
projection model produced by the above-described market study to develop a
detailed view of the potential valuation range that can be realized by the State
Government in a strategic sale or IPO of Santee Cooper, and compare such
valuation range to the financial benefits that would come from retaining
ownership in the business. As part of this valuation, BAS will perform a full
range of analyses to reach a view on value, including the following:

« Analysis of Selected Publicly-Traded Companies / [PO Valuation. BAS
will examine the trading ranges of selected utilities to ascertain the potential
value at which Santee Cooper would trade in the public markets. From this,
BAS will derive a view of both the amount of proceeds the State Government
could expect to receive in an [PO transaction, as well as the potential premium
it might receive in a privately-negotiated sale.

e Discounted Cash Flow Analysis. BAS will assess the present value of
projected cash flows, using the Capital Asset Pricing Model, arriving at a view
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C.

of the proper unlevered beta for Santee Cooper, the appropriate capital
structure, expected weighted average cost of capital, and other relevant
metrics required to perform this analysis.

e Analysis of Selected Sale Transactions. BAS will examine a number of
precedent transactions that, for the purpose of our analysis are deemed
relevant to the sale of Santes Cooper in whole or in part. BAS will examine
premiums paid in those transactions in order to determine a reasonable
premium for Santee Cooper.

e Discounted Dividend Analysis. BAS will assess the present value of
projected dividends using a discounted dividend model. Such analysis will be
important in determining the potential [PO value of Santee Cooper, as
dividend yield and growth are important investment metnics for utility
investors.

Formulate Strategy. BAS will assist the State Government in analyzing the
results of the market study and valuation, and in formulating and communicating
a clear privatization plan for Santee Cooper that includes addressing, as
appropriate, such topics as the specific valuation targets, timetable for execution,
an examination of current market conditions for an M&A / IPO process, the
degree to which the privatization satisfies the State Government’s broader
objectives, and positioning of a privatized Santee Cooper within the State, the
capital markets (if applicable), and the Utility sector generally.

Conduct “Dual Track” Sale Process. In the event that the State Government
opts to proceed with a privatization of Santee Cooper, BAS would recommend
proceeding with a dual-track sale process, in which it pursues a potential strategic
sale of Santee Cooper simultaneously with executing an [PO. Using such a
process, BAS will test both the public and private markets to determine which
holds the greatest potential for maximizing value to be received by the State
Government, and at the same time preserving each option to the fullest extent
possible until a final ransaction is consummated. BAS has expenience
conducting such processes successfully for other clients and is confident that such
a process can be undertaken without causing undue disruption to the State
Government and Santee Cooper management.

As part of conducting such a process, BAS would undertake the following:

o Position Santee Cooper to achieve the strongest possible valuation in a
public (IPO) or private (M&A) sale. In marketing Santee Cooper, BAS will
ensure that prospective buyers are properly made aware of its most unique and
salient features, including the following:
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% Size of Opportunity. Santee Cooper represents one of the largest public

utilities in the United States — a key selling attribute that is likely to
attract additional buyers to the table. A utility of this size only rarely
comes on the market, and will command a strong valuation.

Stability of Cash Flows. The utility's long-term contracts with wholesale
and industrial customers are attractive to a buyer seeking to minimize the
risk of variability in revenues and cash flows. Cost adjustment
mechanisms contained in the majority of Santes Cooper’s customer
contracts will also serve to allay price and commodity risk to buyers.

Growth Opportunities. BAS expects buyers to focus on the growth
opportunities that are available to Santee Cooper. BAS will work closely
with management to help articulate the potential for growth, paying
particular attention to opportunities represented by customer growth
within the commercial, industrial, residential and government segments;
opportunities represented by new generation and other projects; and other
add-on acquisition opportunities that may be available in the market.

Experienced Management Team. Santee Cooper's management is well
respected, experienced, and should prove an asset in any prospective sale.
BAS will emphasize their years of experience, the company’s reliability
rating and strong record of consistent financial and operating performance.

Favorable Service Territory. Santee Cooper's customer base is large,
covering three quarters of the State and providing power for 1.8 million
South Carolinians. This territory encompasses some of the fastest growing
areas in the region and will form a key seiling point in the sale process.

Conduct Broad M&A Marketing Effort. BAS believes a broad marketing
effort, including both strategic investors and financial buyers would maximize
the potential value of Santee Cooper. The purchase of Santee Cooper by
qualified strategic or financial investors that possess the commercial,
managerial and technical expertise to own and operate electric utilities in a
market-oriented manner is critical to the State’s value maximization objective.
BAS has strong relationships with the buyers who are likely to have the
interest and ability to pay a strong valuation for Santee Cooper. As a result,
we have immediate access to a core of potential buyers who can ensure
meaningful pricing in a strategic sale of Santee Cooper.

E. Assess other, innovative approaches. In addition to the approaches outlined

above, BAS will also explore the potential to realize value through other more
innovative approaches, including, but not limited to, assessing the prospects for
the following:
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Potential to sell Santee Cooper’s generating assets separately from its
T&D and water assets. Buyers interested only in parts of Santee Cooper
may be willing to bid more for the separate parts. Such utility disaggregations
have proven increasingly popular over the years. If generation assets are to be
sold separately, BAS will explore the potential for its Commodity Derivatives
group to offer products that will enable prospective buyers to manage risks
associated with such assets, which may improve the valuation received for the
assets. BAS will also explore the relative benefits of selling generation units
separately, or in a single portfolio sale. T&D assets, with their steady cash
flows, hold the potential to attract buyers with lower financial retumn
requirements. As part of this effort, BAS will explore whether the use of an
Income Deposit Security structure, such as BAS’ Equity Enhanced Yield
Securities (“EYES") structure or a Real Estate Investment Trust (“REIT")
structure can be used to further improve valuations. BAS is currently actively
involved in the EYES market, in a book-running or lead-managing position on
over 34 billion of EYES transactions in registration and recently book-ran one
of the largest REIT IPOs. Finally, though currently a small source of revenue
relative to its electric utility, Santee Cooper’s Regional Water system may
hold appeal to a buyer interested in water assets, which may facilitate the sale
of rest of the utility to the extent potential buyers lack the desire to purchase
or the experience to operate a water utility.

Potential to offer “Stapled Financing’ as part of the marketing effort.
“Stapled Financing”" refers to a financing package offered by the seller’s
financial advisor, which can be used by prospective buyers without the need
to bring in independent sources of debt capital and undertake separate due
diligence processes. As one of the nation's top providers of acquisition
financing, BAS is well-positioned to offer such a service, and has successfully
done so in the past. Santee Cooper's exemplary credit profile would appear to
make it a prime candidate for such a product, which in the past has brought
considerable expedience and improved valuations to sale processes.

IV. Timetable

We estimate the market study and valuation will take 6 — 10 weeks to complete.
However, after additional discussions with the State Government, Santee Cooper
management and partners from other disciplines, it may be possible to reduce the
estimated time required.

The following sets out the timeline of a transaction, starting from the point at which
the State Government makes the determination that it will proceed with a
privatization process. The major process steps and their approximate duration are
outlined below. Key decision points occur during Week 8 when preliminary bids and
comments from the SEC are received and in Week 13, when final bids are due. BAS
believes that this timeline is aggressive and achievable, however specific dates can
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vary and should be flexible, within limits. BAS will aim to strike a proper balance in
order to keep maximum investor interest, ensuring that enough time is devoted so that
potential investors have had the opportunity to participate while at the same time
ensuring that momentum is not lost.

Step PO Sale Process

Week 1 e Leverage work on sale Start to develop auction
process in preparing S-1 strategy, including
examination of company
profile, strengths, strategic
options, analysis of value

drivers
. | ___* Develop valuation view ___
Week 4 ¢ File S-1 « Start to develop marketing
strategy and prepare selling
package
Week 6 e Contact potential buyers
e Distribute confidential
- ULy T ~ Offering Memorandum
Week 8 e« Receive SEC comments ¢ Preliminary bids due
e Start to evaluate preliminary
— = bl ol B o s
Week 9 "3 B e Invite select bidders to
Management Presentations
_ ________* DueDiligence process
Week 13 e Final bids due
Week 14 ¢« Commence marketing / ¢ Begin preliminary
e TOHOENOW® negotiations
Week 15 e Price/ Closing assuming
PO path chosen PO AN .
Week 16 e Select buyer
Week 17 ¢ Begin final due diligence
_____ sl ~»  Negotiate structure and terms
Week 21 L o Finalize and execute purchase

agréeements

* [PO launch could cccur several weeks earlier in the absence of the M&A sale process.

BAS would be pleased to provide greater detail on the process steps for the dual-track
sale process during our in-person presentation.
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V. Proposal

A. Services to be provided by BAS. BAS understands that the State Government
may mandate a financial advisor if, after the results of the market study are
evaluated, it decides to commence with the privatization process. BAS proposes
to perform the following advisory services, based on a dual-track M&A / IPO
approach:

e Prepare and refine financial projections, including proper supporting
documentation, for presentation to potential buyers:

s Manage the IPO process including drafting, due diligence, development of
management presentations, road show strategy, investor targeting and all
logistical coordination related to the offering

e Waork with the State Government to craft a detailed descriptive memorandum
that promotes the investment highlights about Santee Cooper and the
attractiveness of the opportunity in a clear, concise and convincing way

e Create a detailed valuation for Santee Cooper to use as a benchmark against
which to evaluate proposals

o Assemble a list of potential buyers and contact such buyers on the State
Government's behalf

e Assess potential buyers’ indications of interest and evaluate their ability to
obtain financing and quickly consummate a transaction

e Organize all relevant documentation that would be required for the due
diligence phase, providing for its input into a virtual, online data room that
will greatly enhance efficiency and reduce time and expenses associated with
this stage of the process, and otherwise coordinate the due diligence phase in a
manner that strives to minimize management distractions

e Work with the State Government and Santee Cooper management [0 prepare a
management presentation or an [PO presentation and participate in “dry run”
sessions with the State Government and Santee Cooper management to refine
the content and tone of the presentaticn

«  Assist the State Government with the negotiation of final terms and conditions
for the sale of Santee Cooper
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VL. Fees

BAS will align its interests with the State Government’s to ensure that our
compensation is dependent on successful completion of a transaction. Recognizing
that the State Government seeks to maximize value, we have endeavored to structure
a fee proposal that provides for remuneration to BAS and incorporates mechanisms
designed to align our interests, as well as incentive mechanisms designed to increase
our compensation in instances where we are able to obtain maximum sales proceeds
for the State Government. The key elements of our fee proposal under an [PO or
strategic sale scenario include the following:

A. Market Study and Valuation Phase. BAS proposes a flat fee of $750,000, of
which $100,000 will be paid at the commencement of our engagement and
$650,000 will be paid upon the earlier of the 6-month anniversary of our
engagement or the completion of the study. The full amount of this fee will be
creditable against any fees payable pursuant to sub-sections B and C below. In
addition, BAS will be reimbursed for reasonable out-of-pocket expenses,
including those associated with BAS' outside counsel. Fees and expenses
incurred by consultants, attorneys and other study participants from other
disciplines will be billed directly to the State Government by such participants,
and are not included in the costs outlined above.

B. In the event of an IPO:
« BAS proposes a base gross spread of 4-6%. The final fee will be based on the

size of the offering and the number of managers selected for the underwriting
teamn. A performance-based "incentive scale” will also be applied to this base
fee whereby the underwriting team could earn somewhat more or less than the
base fee depending on the success of the execution.

C. In the event of a Strategic Sale:
e We propose a base fee of 0.3% (i.e. 30 basis points) of the aggregate

consideration from a transaction involving the sale of Santee Cooper, subject
to an agreed-upon minimum fee. “Aggregate consideration” will include both
the amount received by the State Government and the amount of any debt
assumed by the buyer or extinguished in the transaction. In the event of a
partial sale, aggregate consideration will be calculated as if the entire business
had been sold.

BAS is also willing to consider establishing certain incentives that would
provide for compensation depending on the level of valuation obtained.

In the event that Santee Cooper is sold in pieces to more than one buyer, BAS
would seek additional compensation to account for the additional work
involved in conducting two fransactions.

An agreed-upon portion of the above-described fees would be payable upon
the earlier of the execution of a definitive agreement with respect to a
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transaction, or the announcement thereof, with the balance payable upon
consummation of such transaction.

e The above fee schedule assumes that BAS would be appointed “book-runner”
in the event of an [PO or lead advisor in the event of a sale.

Open to further discussion. The fee proposal above represents our preliminary
thoughts, which we would seek to refine in further discussions with the State
Government in order to ensure a mutually acceptable arrangement.

VI  Qualifications and Institutional Commitment

Bank of America is the second largest financial institution in the United States
and is one of the few institutions capable of providing “One-stop-shop” financial
services. This unigue integrated platform provides us the ability to bring together
experienced professionals from many different disciplines in order to provide
unparalleled advisory and execution services to our clients. BAS is one of the leading
investment banking practices on Wall Street. After performing internal checks, we
believe we do not have any material banking relationships with Santee Cooper, and as
such will be well-positioned to remain independent and provide impartial advice and
gxecution.

Most importantly as relates to the proposed privatization of Santee Cooper, please
note the following:

A. BAS is a leader in the Equity markets with significant recent experience in
positioning companies for premium valuations in the IPO market including the
$804 million [PO of American Financial Realty Trust, the largest [PO of 2003.
BAS is a top energy equity underwriter and has book managed over 52.5 billion
in equity in 2004. BAS has built what we believe is one of the largest institutional
salesforces on Wall Street and a nsationwide retail platform with approximately
2.500 brokers. A full description of BAS’ Equity / [PO qualifications can be
found in the Appendix.

B. BAS has unmatched commitment to the Natural Resources sector and is
continuously involved in advising buyers and sellers in the uulities sectar,
including regulated and diversified utilities, transmission and distribution
companies, local gas distribution companies (“LDC’s"), power generators and
other market participants. As such, we can offer the State Government the
following strengths in the proposed privatization:
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¢ Recent experience on the first corporate utility / utility acquisition in over
3 years. BAS acted as the sole financial advisor to PNM Resources on its
acquisition of TNP Enterprises announced in July 2004. The $1.0 billion
transaction involved the acquisition of a public utility operating in Texas and
New Mexico.

e One of the fastest growing Natural Resources transaction practices —
ranking 4 in the league tables for announced Power M&A transactions
in the last year. Because our practice is growing, an engagement such as this
will hold as much significance for our own firm as it will for the State
Government. Accordingly, an advisory assignment by the State Government
will have the full commitment of our institution.

e First-hand knowledge of the privatization process. BAS’ professionals
have been involved in multiple privatization processes in the Natural
Resources sector that are relevant to the proposed sale of Santee Cooper
including advising:

% TXU Corp. on the purchase of a gas LDC license in Monterey, Mexico
from the Mexican Electricity Commission (CFE)

W

The Romanian State ownership fund on the sale of its residual
shareholding in the Romanian Development Bank

% APVt Hungary on the privatization of the Hungarian electricity sector

London Electricity on its privatization and subsequent M&A and disposals
program

v

% The U.K. Government on the sale of English and Welsh water and
sewerage businesses

e BAS will dedicate significant senior and knowledgeable resources to ensure a
successful execution. Recognizing the important significance that the
privatization of Santee Cooper has for the State Government, we will commit
significant senior resources towards ensuring its proper execution. Our team will
also include bankers with extensive and directly relevant experience from BAS’
Natural Resources Investment Banking and Product Groups. A full description of
the backgrounds of the professionals that will be dedicated to the privatization
process is contained in the Appendix, which is attached to this letter.
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In closing, we would like to reiterate our strong interest in working with the State
Government on the proposed privatization of Santee Cooper. We look forward to visiting
with you in person during the next two weeks to discuss this proposal in greater detail, as
well as review more detailed presentation materials.

Very truly yours,

Robert Craig
Managing Director

Enclosures
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AND CONFIDENTIAL

STRICTLY PRIVATE

SEPTEMBER 24, 2004

PROPOSAL TO SERVE AS ADVISOR TO THE OFFICE OF THE GOVERNOR IN

EVALUATING THE POTENTIAL PRIVATIZATION OF SANTEE COOPER

=’ jpmviorgan



PROPOSAL TO SERVE AS ADVISOR TO THE OFFICE OF THE GOVERNOR

CONFIDENTIAL

Disclaimer

This presentation was prepared exclusively for the benefit and internal use of the JPMorgan client to
whonm it is directly addressed and delivered (the “Office”} in order to assist the Office in evaluating, on a
preliminary basis, the feasibility of a possible transaction or transactions and does not carry any right of
publication or disclosure, in whole or in part, to any other party. This presentation is for discussion
purposes only and is incomplete without reference to, and should be viewed solely in conjunction with,
the oral briefing provided by JPMaorgan. Neither this presentation nor any of its contents may be used for
any other purpose without the prior written consent of JPMorgan.

The information in this presentation may be based upon any management forecasts provided to us and
reflects prevailing conditions and our views as of this date, all of which are accordingly subject to
change. In preparing this presentation, we have relied upon and assumed, without independent
verification, the accuracy and completeness of all information available from public scurces or which
was provided to us by or on behalf of the Office or which was otherwise reviewed by us. In addition, aur
analyses are not and do not purpart to be appraisals of the assets, stock, or business of the Company or
any other entity. JPMorgan makes no representations as to the actual value which may be received in
connection with a transaction nor the legal, tax or accounting effects of consummating a transaction.

Notwithstanding the foregeing (but subject to any applicable federal or state securities laws), JPMorgan
and the Office may disclose to any and all persons, without limitation, the tax treatment and tax
structure of any transaction contemplated hereby and all materials (including opinions or cther tax
analyses) relating thereto, so long as such disclosure is not made prior to the earlier of (x) public
announcement of discussions relating to the transaction or of the transaction itself and (y) the execution
of an agresment to enter into the transaction.

JPMorgan's policies prohibit employess frem offering, directly or indirectly, a favorable research rating
or specific price target, or offering to change a rating or price target, to a subject company as
consideration ar inducement for the receipt of business or for compensation. JPMorgan also prohibits fts
research analysts from being compensated for invelvement in investment banking transactions except to
the extent that such participation is intended to benefit investors.

JPMargan is a marketing name for investment banking businesses of J.P. Margan Chase & Co, and its
subsidiaries worldwide. Securities, syndicated loan arranging, financial advisory and other investment
banking activities are performed by J.P. Morgan Securities Inc. and its banking affiliates. JPMorgan deal
team members may be employess of any of the foregoing entities.
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CONFIDENRTI AL
1. Executive summary

JPMorgan is very pleased to submit this proposal to serve the Office of the Governor (the
“Office”) and the State of South Carolina (“State") as its potential privatization advisor and
offer its services for the evaluation of Santee Cooper [or “the Authority”). JPMorgan has a

proven leadership track record in both global privatizations as well as in mergers and
acquisitions in the power sector.

JPMorgan will work with the Office and the State to ensure that the process produces the best
possible outcome for all stakeholders. We have an unparalleled level of experience with these
types of assignments and will provide expert input and commentary on every step of the
process to ensure the success of this assignment.

JPMorgan understands the assignment to include the following:

B Thorough valuation of Santee Cooper which will be based on various techniques and
performed by professionals with longstanding experience

B Study on the impact of such a sale on the Authority's contracts with major customers and
on electrical rates for end users and ways to mitigate such effects

B Proposed approach for the privatization process, allowing for the maximization of proceeds
to the State while respecting the interests of all stakeholders

This assignment requires the State to engage a high-caliber advisor to ensure that an
- appropriate process is organized to ultimately secure a successful transaction. We believe that
the following compelling reasons argue for the selection of JPMorgan as advisor to the State

B JPMorgan is the leader in advising federal State governments on valuation/advisory
assignments

® JPMorgan has extensive MEA execution experience across the utility sector including
valuations, spin-offs, sales, mergers and acquisitions of publicly held entities

® JPMorgan is the dominant advisor to U.S. governmental entities in the power sector
B JPMorgan is the leader in utility financing and credit analysis

. ® JPMorgan will commit its best professionals in an integrated team of senior M&A and
power industry public finance bankers with unique skill sets

® JPMorgan has the proven ability and resources to compile and analyze large amounts of
data and provide conclusions in an efficient and timely manner

® JPMorgan is an industry leader in power & pipeline sector and IPO equity offerings

® JPMorgan is the dominant leader in nuclear generation MEA, an important issue
regarding Santee Cooper

B JPMorgan is the only investment bank the Office can engage that is in a top position
across all the spectrum of services required by the assignment:
B Public Finance advisory and financing
m Utility M&A (especially coal and nuclear generation)
B Equity offering and IPOs
® Corporate debt and lending
m Long term relationship and physical presence in the State

JPMorgan welcomes the opportunity to present our qualifications on this very important
assignment and is excited to demonstrate to the State how it would advise and support its role
through the services of the potential privatization of Santee Cooper.

PROPOSAL TOD SERVE AS ADVISOR TO THE OFFICE OF THE GOVERNOR

ﬁJ PMorgan 3



TO THE OFFICE OF THE GOVYERNOR

CONFIDENTIAL

3. Understanding of the objectives

In advance of undertaking any strategic action, JPMorgan believes it is important to identify
and prioritize all appropriate objectives and determine how specific courses of action are able
to maximize those objectives. Oftentimes, specific actions are the result of understanding,
and ultimately, resolving various competing stakeholder needs and wants. JPMargan's
extensive experience with both the public and private sectors have allowed us to benefit from
understanding and dealing appropriately with many of these issues. For example, during the
sale of Seabrook Muclear facility, JPMorzan negotiated on behalf of the State of MNew
Hampshire with seven owners, several potential buyers, environmental groups, the US Nuclear
Regulatory Commission and local constituent groups.

JPMorgan has identified various issues and objectives which the State may wish to consider
over the course of the contemplated strategy. JPMorgan believes the complex
interrelationships between the various parties must be properly disseminated to potential
partners and investors. JPMorgan will work with Santee Cooper and the 5tate to refine and
further identify issues, which may need to be resolved either in advance of, or during a
contemplated process.

Exhibit 3 A: Various objectives and considerations

State of South Carolina Private sector discipline
Efficient, competitive supply of electricity
Maximize business impact for economy of the State
Maximize value for South Carolina citizens

Power supply for the Santee Cooper customers

Santee Cooper Private sector discipline
Integration and role of strategic partner
Prafit vs. ather goals
Cenflict of interest resolution mechanisms
Competitive, growth seeking enterprise i =
Employees Job securicy
System safety, reliability and service guality
Private sector influence in operational decisions
Opportunity 1o purste and participate in growth
Understanding and input into final process
Strategic investors Ability to pursue strategic opportunities and growin
Financial return on investment
Integration, role and decision making capabilities
_thhi_l_ity and status of management am:l ba_ard

Financial Investors Financial return on investment
Integraticn, role and decision making capabilities
Conflict of interest resolution mechanisms

Stability and status of management and board

PROPOSAL TO SERVE A5 ADVISOR
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4. Approach and considerations

The State's considerations for potential strategic options for Santee Cooper come at an
opportune time, despite the general industry-wide view toward prospects for generation.

The following chart identifies some of the valuation trends in the industry. In general,
JPMorgan views those acquirers of generation assets and companies as having recovered
significantly over the past 24 months. As well, investors have paid significant interest in
those companies which can provide a strong and stable source of cash flow and dividends.

Historical 1-year weighted average forward P/E ratios from 1H/2001 to present’

= &S29/3001 w1228/ 2001 = A/2B/2002 m 1272772002 = 4/30/2003 = 12/30/2003 = &/30/2004 = 3/17/2004

Integrated Merchant and trading T&D LDC

' Integrated companies: AEP, Cinergy, CMS Energy, Dominfon, Duke, Entergy, FPL, PPL, Progress Energy, Southern Co.
Merchants & traders: AES, Calpine, Dynegy, El Paso, Reliant Resources, Williams
T&D: Energy East, First Energy, Northeast Uitilities, Mstar, PSD
LDC: AGL Resources, Atmaos Energy, Equitable Resources, Keyspan, Misource, Sempra Energy, Sourthern Unign, WGL
Holdings
As well, a large contingent of utility players have undergone significant restructuring efforts in
an effort to get to a “Back-to-Basics” strategy, which has been rewarded by investors over the
past 12 months. However, going forward, we expect the underlying modest growth prospects
of organic growth to be insufficient for investors’ expectations. Thus, a growing number of
industry participants are looking for further acquisitions to boost their relative earnings
expectations. This, in fact, is providing a good environment for sellers in general.

In addition to favorable industry trends, Santee Cooper has a number of characteristics which
would be attractive to various investor types, including both strategic and financial.

Strategically located asset base

Santee Cooper is located in the SERC region of the United States. This is a benefit to the
company given its low cost baseload coal-fired generation portfolio. Power prices in the
region have been highly correlated to the price of natural gas, and thus, have been increasing
over the past 24 months with the price of gas. However, the cost of running coal fired and

'l
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nuclear facilities has remained relatively constant, so the company would be in a position to
benefit from any increases in prices.

Daily power prices in the VACAR delivery point since 2002 (SERC region)

420 -
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Attractive portfolio mix of baseload generation

As mentioned above, Santee Cooper benefits from its low cost generation mix. In fact, the
value of baseload generation assets has increased significantly over the past 24 months due to
the operational and cost performance. Investors view the generation mix and corresponding

relative stability in cash flows as a significant positive, and one which will be viewed highly in
the context of either an IPO or trade sale.

Generation assets

installed capacity Generation (2003)
Huclear Hydo 3%

7% Oil 6% Huclear 5%

Gas 10%

Gas 11%

Coal £2% Coal B1%

Total = 4, 432 MW Total = 23,363 Het MWh ("000)
Source: Company data

High quality customer base

Santee Cooper’s customer base provides a stable base of revenues and long-term relationships
which should be viewed positively by potential investors. All of Santee Cooper's wholesale
customers are made up of municipal co-ops, which offer long-established relationships and a
good mix of high-quality power offtakers. Santee Cooper’s volumetric growth has been salid
over the past ten years with a compounded annual growth rate of 5.6%,

Customers by GWh consumption Sales evolution {GWh)

Residential,
Commerdal,
Senall
Emchuss trial
and Other
14%

24,771 24,060

Wholesal=
53X

Military and
largs
fncustrials
in

P 1995 1994 1R9T 1RE 1059 MO0 Mo oo 100

Source: Company data
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5. Valuation

As part of a successful evaluation of a potential privatization, JPMorgan will develop a view
. and recommendation to the Office as to the value of Santee Cooper. In calculating an
appropriate valuation range, JPMorgan will utilize three primary valuation techniques:

W Discounted cash flow

B Trading multiples analysis

B Transaction multiples analysis

The results of these three technigues would be compared and cross-checked for consistency in
determining the value of Santee Cooper under various potential transaction structures. In the
exhibit below a description of each of the abave-mentioned methodologies can be found as
well as the advantages and disadvantages of these valuation methods

Exhibit 5.1

Valuation methodology

§ Forecasd usiness for severad years i
estmate annial free cash flow

w Detasied farocmt reflecting @
st qualities andl ervireremenia

& Flexibakity o understand mpact of
different croumstances

§ Gematest nepotiating legiimacy

# Comples to gather data; reopueres sooem
2 managerment b ofder 1o dhcum
bumirerss plan/projectiom

8 Impact of chowce of cSscoont rate seplked

B Free cash flow reprmends macimeam cash
which can be distrinsed to stakeholders
of the company sfer Capes

m After arvernd yewn, vl velue i
eulouinied, whersby the buones o
naTed T grow AT N TTRady At
perprtsty

8 Tale present velie of free cash fows and
present value of perpetrty free cxh
ot

B HepotaDor cin heoafMe Tk I detited
nepotiation of asarpbon

Dizcounted
Cash Flow
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Process considerations

JPMorgan believes identifying and ultimately effecting a strategic directive comes from
determining key 5tate objectives, undergoing significant analysis, introspective thought and
incorporating market intelligence. Identifying, and analyzing potential strategic alternatives
is a complex process and reguires consideration of many factors all of which need to be
ultimately tested against the ability to satisfy management's key objectives. As well, any
decision will have implications on market perception and valuation, labor and HR, regulatory
issues, strategic and cultural fit, and interests of other various stakeholders, for example.

The following chart outlines the sequence of thought processes and actions that would
determine and effectuate an ultimate action,

Exhibit 6.1

Strategic alternatives process

Conduct initial analysts, pesitioning, valuation and determine key cbjectives

(

Identify porential alternatives

St GG | PO | Comporate Private |

sale/merger equity =ls

(

Vet out considerations. tzsues of each alternathve

{

Identify most desired strategic alternative(s) and
develop optimal process .

=
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Effect transaction

JPMorgan will work with the Office to consider each step which will lead to the mast educated
and confident decision on strategy. And in the event of a transaction, we will work with the
State and the Authority to understand the structuring perspectives of the most likely investor
community in order maximize the appeal of the Autherity and its potential value. Additionally,
as a result of current industry trends, regional market conditions, and issues currently within
the buyer universe, JPMargan will work with the Office in order to maximize value.

PMorgan 35
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Transaction options

Yarious options can be contemplated by the State in the context of a privatization of Santee
Cooper. Each option addresses some of the potential perceived objectives of the State.

Exhibit 6.2

Strategic alternatives
s o R e e

s T TR Lt

B e g i, e 5 g e
S e et T D R T i e

Likely to produce maximum proceeds for the State
Complete divestiture of the company

Parent company likely to assume control over day-to-day operations

100% IPO Likely to give more autonomy to management and attract local retail Investors

Complete divestiture of the company
Extensive preparation for public filing
Lower sale proceeds than 100% sale
__Retendoﬂ of potential upside until complete listing

Partial sale / |PO Averages high sale value with lower IPQ value

Covemance issues would be critically important to valuation

Allows for public participation

Lease concession Hon-traditional model

Though ownership will remain with the State, it is unclear who has ultimate
control, post-transaction

Lessee's long-term capital investment commitment may be lower, and incentives
to improve operating efficiency could be lower than in other alternatives

Retain ownership Maintenance of operational and financial stability

Benefits to the State realized from existing contractual and customer relations

PMorgan 36
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Proposal to generate maximum value for assets

JPMargan believes the best way to generate the maximum value for assets is to introduce the
maximum amount of competitive tension amongst potential investors and buyers. That is,
each investor constituency should be motivated to be the successful bidder against all types of
investors and buyers. In the chart below, we pictorially represent this type of tension, with
both third party buyers (strategic and financial) and public investars,

Competitive tension through dual track approach

po

Public investors Strategic buyers Financial buyers

® Competitive pressure between strategic and financial buyers through auction process

® Competitive pressure on buyers (strategic and financial) from potential listing of the Authority

In order to achieve the situation whereby the various parties are incented to provide the
highest value possible, it is important to grasp the following factors:

® Understand the market fundamentals of the markets in which the Authority operates;
® Understand all of the important issues and business drivers affecting the business;

B Understanding the needs, wants and motivations of the various patential buyers. JPMorgan
believes that institutionally, we are in the best position to offer advice on the equity and
MEA markets to the State. Given our years of dealing directly with those individuals who
make the investment decisions (whether that be the portfolio managers at institutional
funds, or the senior level management at the strategic investors themselves).

JPMorgan believes a dual track process, whereby both the sale and IPO options are being
assessed, is the most likely option to maximize proceeds to the State by creating optional
competitive tension amongst multiple investors.

However, the exact recommendation around potential process would be significantly
evaluated as part of the evaluation phase.

PMorgan 7
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Dual track process
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Paotential buyers

In the context of a sale process, JPMorgan believes that there should be significant interest in
Santee Cooper. JPMorgan would assist the State by properly analyzing various bids and
proposed terms in the context of an auction process.

Potential buyers
Strategic buyers Financial biryers

AES Reliant AIG Lindsay Goldberg & Bessemer
Cinergy Scana Apollo Management Madison Dearbom

Dominion Sempra Archiight Matlin Patterson

Duke Energy Southermn Company Bain Capital Texas Pacific Group

Entergy Texas Genco Blackstone The Carlyle Group/Riverstone
FPL THU Evercore Warburg Pincus

LS Power First Reserve Corp

MRG Energy Goldman Sachs

PRL Hellman & Friedman

Progress Energy KKR

Other transaction issues which JPMorgan would address in the Study include:

Muclear related issues: The complexity of nuclear related asset transactions can not be
overstated. The ability to understand, identify and negotiate key risk components will be
critical for the State. These include such items as Decommissioning Trusts, licencing , nuclear
insurance, spent fuel storage to name a few. JPMorgan's extensive experience in this area
can be extremely helpful for the State in negotiating the best possible terms faor the citizens.

O

JPMorgan L]



PROPOSAL TO SERVYE AS ADVISOR TO THE QFFICE OF THE GOVERNOR

CONFIDENTIAL

Nuclear sale considerations

Transaction structure

Issues that need to be addressed in the structure of the sale process due to third party
involvement or impact on required bid structure include:

B Spent fuel storage

B Fuel contracts
B VYendor confidentiality agreement

B Decommissioning issues

Top-off/required fund levels

Power purchase agreements

B Impact on marketability and valuation

B Desired form of agreement, type, term and products
B Earn-out agreements

® Revenue sharing

m Life extension/uprate

NEIL membership account balance and other insurance
Financial impact and use of proceeds

[ ]
[ |
B Environmental
|

Transition services

Legal

Major legal issues that will need to be addressed that may have an impact on value and
ongoing liabilities as well as the drafting of the transaction documents include:

B Representations and warranties
B Treatment of risks

B Other contingent/future liabilities
Decommissioning/tax treatment of the funds
B Spent fuel

B Non-nuclear environmental

B Property tax changes
B
|

Criminal/aff-site liabilities
Fuel contracts
® PSA and other documentation
B PPA format (EEl or non-standard)
- PPa closing relative to PSA closing
B Asset demarcation agreement
B Easement agreement

'-
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Regulatory

Issues that need to be considered during structuring of a sale process, as well as issues and
concerns that have historically arisen during the regulatory approval process include:

B Required approvals at federal, state and local levels
B Regulatory approval strategy

® Stranded costs/rate base

B Treatment of potential power contract

B Risks to transaction value

® Buyer gualifications and screening

B Decommissioning fund levels and plans

B License extension issues

B Spent fuel and LLRW storage

B Transmission assets in the transaction

B Reliability and safety implications

B Regulatory recovery of accelerated deferred taxes
B Alternative power procurement costs

Labor

Certain labor considerations that may be required by regulators and have been structured into
previous agreements include:

®m Total employment level

B Compensation and benefits

B Transition period/guaranteed term
® Union issues/agreements
Operations

Successful marketing of the plant and final value received will be influenced by certain
‘ operational components that include:

Historical operations
Potential efficiency gains

Capital expenditure requirements

Existing contracts

o

|

]

B Uprate potential
a

B Environmental
H

Phase I/l
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Below is an example of JPMorgan’s involvement in an extremely complex transaction involving
a nuclear asset and a private acquirer from a public entity.

JPMorgan has valued and negotiated extremely complicated deal terms

NYPA/Entergy purchase factors

Mor-corsrpent valos Cannngent valus B Asset payment nate S

NYPA's Indian Paint 1 sale structure (5 millions)

= bl Ty L i R

Tl ;:..5,,,“ g S5 S5 T B Fuel paymentnote . - . - ciowt
® Other inventories paid at closing
B Revenue sharing agreement

® Life extension payment agreement
B (Operating synergies contingency payments

B Decommissioning fund future excess sharing
agresment

m Decommissioning synergies contingency adjustment

ol P e Do ot Mt R D Masisess S

ki e U PRL mewy wume Gy s Bewy P s

ez e e S e a— o

i P e e —
o

' Prezent value of 530mm at closing plus $83.715mm per annum for seven years discounted at 7.5%

* payment for existing fuel and JAF refueling (524.403mm per annum for seven years discounted at 7.5%, plus
%27.5mm financed by NYPA with repayments of 55.014mm per annum for seven years at 7.5%)

! Assumes Entergy purchases [P2 (NYPA receives 510mm/vear for 10 years) and purchases HMP (S2Zmm/year for 10
years, discounted at 15%)

* Value of the call option

* Reduction af decommissioning target amount at end of license life of 550mm for bath IP3 and JAF if Entergy
purchases IF2 and MMP1 and NMPZ

* Assumes both plants receive life extension for 20 years |52.5mm/year/plant for 20 years, discounted at 15%)

Impact of sale on major customers and end-user rates & mitigants to effects: In general,
JPMorgan would expect the bulk of the customer/supplier relationship to be relatively
unaffected. However, specific items could be factors in determining what, if any
modifications and/or mitigants to the existing terms.

Customer and Power Purchase Agreement (“PPA") Contract terms etc. - Any changes in the
credit quality could impact the Authority’s cost structure and customer contracts (both
existing and potential). Santee Cooper currently enjoys extremely strong ratings (AA-
{Aa2/AA). After any privatization process the new entity is likely to have different ratings.

Several forms of PPAs can achieve various objectives and may be useful as the Office
contemplates a privatization.

9..IF'!!um:nrg;pzm 41
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Key terms of PPA alternatives
Linit contingent PPA Committed capacity factor (Firm) PPA

B Buyer requirements

® Power purchase commitment contingent upon
operation of the unit

8 JQutput take or pay when unit is running

® Buyyer is nat obligated to the Seller to provide
replacement power

m Payments can be considered on an annual basis or
cumulative basis

m Benefits to Seller

u Allows maxdmum value for initial asset sale as risk
to Buyer is low

B Buyer requirements
u Power purchase commitment that has a stated
capacity factor
& Buyer is obligated to the Seller to provide
rep!aufmgm
B True-up structures must be developed to
accommodate the committed delfvery

lBe:'leﬂIStl;'-SeiE
u Benefits Seller If they have a dedicated need for

PO
= Shifts delfvery and operating risk to the Buyer

® Risk to Seller
8 Unable to hedge the power off-take effectively

m Benefits to Buyer

= PPA structure does not obligate unit Buyer to
provide replacement power

Existing fuel contractual arrangements: A continuing risk could be under the existing coal
purchase contracts. JPMorgan understands certain of the Santee Cooper's suppliers are
operating under Chapter 11 which could alter the willingness to provide coal under existing
terms. This is especially the case in today's environment with coal prices undergoing a
significant price increase of late. The advantages of existing contracts, are obvious to the
extent that they are less than prevailing market prices. Any change in contract terms could
materially alter the ultimate value of the business.

Environmental issues: Purchasers and investors will be extremely focused on the
environmental issues surrounding the plants. This is especially true for the coal and nuclear
plants. Key contractual terms on a purchase agreement will include these as major
components of value,

Credit ratings, tax exempt debt and capital structure: Santee Cooper is a very highly rated
utitity (AA-/Aa2/AA) based in part on strong financial performance, experienced/strong
management team, competitive power supply and competitive cost structure. The potential
privatization process and any subsequent ownership change will likely result in an entity with
different ratings, most likely lower. This potential rating change and the potential negative
impacts an cost structure are issues requiring pre-emptive action.

Santee Cooper has approximately 52.6 billion of outstanding long term tax-exempt debt
which, depending on the direction of any potential privatization process may take, may need
to be remediated or refunded. If this debt ultimately needs to be refunded with taxable debt
this could negatively impact the cost structure of the new entity depending on market
conditions, interest rates and ultimate ratings.

JPMorgan’'s proposed advisory team includes professionals with long histories of
interactions with the rating agencies and unequalled insight into the hot button issues,
which position us to offer the best possible advice during any transition. Furthermore
JPMorgan, as an integrated financial institution is the best positioned firm to assist in
optimizing potential capital structures given the full range of products we provide.
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Expert testimony

JPMorgan would also carry out a testimony to support the valuation and characteristics of the
transaction. Such testimony is critical and it is very important to have a firm that carries a
strong reputation with stakeholders, and specific people on your advisor's team who can
deliver credibility when required. The JPMorgan team has unsurpassed experience in this

area, with testimony before U.5. Congress, Presidential Commissions, and utility regulators
throughout the U.S,

Project controls

JPMorgan has been particularly effective at developing complicated valuations. The primary
method for doing this is the application by JPMorgan of a fully staffed and experienced team.
We have a deep bench of highly talented individuals who have been able to support tight
time schedules and provide accurate valuations. Additionally, we have excellent experience
at building good rapport with other members of the team, enabling the team to maintain
focus on the daily issues that can delay the valuation.

The State is welcome to contact previous clients about our project management and our
effectiveness across a whole transaction including detailed valuations and oral and written
testimonies. Please refer to the subsection marked references for contact information.
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7. Proposed JPMorgan services

O,

JPMargan's proposed advisory services

JPMorgan will provide the following evaluation and general services (collectively the
“Services”) to State of South Carolina (the “State”) to facilitate the privatization evaluation
and potential execution of a Transaction processes:

(a)

(b)
(c)

(d)

(e)

(f)

(g)

(h)

(i}

familiarize ourselves with the financial condition and business of the Authority

and advise and assist the State in considering the desirability of effecting a
Transaction;

provide a view on potential valuation of the Authority;

a study of the impact of such a sale on Santee Cooper's contracts with major
customers and on electrical rates for end users:

a review of possible approaches to mitigate or manage impacts of a Transaction
on end users of electricity provided by Santes;

provide advice and recommendations as needed in relation to the corporate
structure of Santee Cooper in preparation for the Offering and/or the Trade Sale
and assist in the implementation of the financial aspects of that structure;

provide advice and recommendations in relation to Santee Cooper's corporate
governance policies, including the articles of incorporation of the Autherity and
the composition of its Board of Directors;

provide advice and recommendations on the optimum sell down strategy for the
State;

together with other relevant advisors to the 5tate, liaise with executive
departments, legislative bodies, counties, and regulatory bodies as required;

assist in preparing presentations and providing recommendations to the
governor's office and legislative bodies; and

assist in the logistics of the overall management of any potential Transaction
process.

Should the State decide to attempt to execute an Initial Public Offering of the Authority
(“IPO” or “Offering”), JPMargan will provide the following services (collectively the “Offering
Services”) to State specifically in respect of the Offering:

(@)

(b)

(€)

PMorgan

advise on an appropriate management structure for the Offering and assistance
in appointing and managing the members of the selling syndicate;

provide advice and recommendations on the structure of the Offering, including
terms and pricing, market perception and impact, size and capital structure of
the Authority following the Offering;

provide advice on and coordinate the presentation and marketing of the
Autherity and the Offering to potential investors and/or participants in the
Offering including, without limitation:

(i) identifying target investor profiles and potential core investors;
(ii) pre-marketing the Offering to potential investors; and

(iii) organising and coordinating institutional roadshows,



PROPOSAL TO SERVE AS ADVISOR TO THE OFFICE OF THE GOVERNOR

S,

(d)

(e)
(f)

(g)

CONFIDENTIAL

coordinate the drafting by the State and its other advisors of the praspectus and
any other documentation required in connection with the Offering;

participate in the due diligence process;

implement the Offering, including, without limitation, by conducting the
bookbuild, acting as settlement underwriter and effecting the greenshoe (if
required); and

if requested by the State, provide after market support to the Authority and the
State for six (6) months following completion of the Offering by manitoring share
price movements, the composition of the shareholder base, broker and analyst
recommendations and valuations and preparing quarterly reports for the State
and the Authority’s senior management on these matters. Nothing in this
paragraph requires JPMorgan to distribute research in respect of the State at any
time to its clients or the public generally. If JPMorgan distributes such research it
will be prepared and distributed by JPMorgan's research division in whatever
form, with whatever content and to whomever is deemed appropriate in
JPMargan's sole discretion,

JPMorgan will provide the following services (collectively the “Trade Sale Services")
to the State specifically in respect of the Trade Sale:

{a)

(b)

(c)

{d)

(e)

{f)

(g)

th)

PMorgan

assist the State in preparing an information memorandum (based entirely on
information supplied by the Authority) for distribution to potential participants in
the Trade Sale process, describing the Authority;

provide advice on the most appropriate method of effecting the Trade Sale and
appropriate structure, price and terms for the Trade Sale:

assist the State in identifying and contacting potential purchasers to ascertain
their interests in the Trade Sale;

coordinate the Trade Sale process in conjunction with the State's senior
executives and other advisors;

assist the State in its negotiation of the Trade Sale and, if requested, participate
directly in such negotiations;

provide recommendations on the appropriate structure, price and terms and
conditions for the Trade Sale;

assist in preparing and organising bidder due diligence, including preparation of
the dataroom, facilitation of management Q&A, and site visits; and

provide valuation advice through, but not limited to, financial modelling, and
multiple analysis,

45
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Proposed JPMorgan compensation

Retainer Fee

JPMorgan proposes a flat fee of $100,000 for the study and support work for the Board of
Directors.

Offering Role and Fees

If an Offering is effected, JPMorgan will be the lead bookrunner for any potential IPO that
results from this assignment. In its role as lead bookrunner JPMorgan will be responsible for
all coordinating activities related to the IPO and manage after market trading of the IPO as
stabilization agent. JPMorgan would appear on the upper left side of the prospectus. The
State of South Carolina may name up to one additional bookrunner for the offering.

If the Offering is effected, in consideration for the Offering Services the State agrees to pay
JPMorgan the following:

{a) a gross spread of 6.0% where the aggregate gross proceeds of the ordinary
shares of the Autherity sold in the Offering and any associated sell down of
ordinary shares in the Authority is less than or equal to 5500 million, 5.5%
where the aggregate gross proceeds of the ordinary shares sold in the Offering
and any associated sell down of ordinary shares in the Authority is greater than
$500 million and less than or equal to $1 billion, and 5.0% where the aggregate
gross proceeds of the ordinary shares sold in the Offering and any associated
sell down of ordinary shares in the Authority is greater than 51 billion (“Sell
Down Fee”). This Sell Down Fee is applicable to shares sold in the Offering or
any associated sell down of ordinary shares in the Authority that occurs either
before or in conjunction with the Offering as consideration for JPMorgan
providing the Offering Services and managing and distributing those ordinary
shares in connection with the Offering. The Sell Down Fee covers all the
components of JPMargan’s sell down role including management fees, selling
fees and broker stamping fees. For the avoidance of doubt, any retained
shareholding indirectly maintained by the State in the Authority following
completion of the Gffering will not be included in the calculation of aggregate
gross proceeds for the purpose of calculating the Sell Down Fee. No less than
35% of the Sell Down Fee is to be received by JPMorgan, with the balance to
be shared amongst the broker syndicate (to be appointed);

{=]] to the extent the State elects distribute any equity-linked cr other similar
hybrid securities of the Authority in connection with the Offering, a total
selling fee of 3.00% of the aggregate sale proceeds of any equity-linked or
other hybrid securities sold in the Offering as consideration for managing and
distributing such securities in connection with the Offering ("Equity Linked
Fee"”). For the avoidance of doubt, any retained shareholding indirectly
maintained by the State in the Authority following completion of the Offering
will not be included in the calculation of aggregate gross proceeds for the
purpose of calculating the Equity Linked Fee. Mo less than 35% of the Equity
Linked Fee is to be received by JPMorgan, with the balance to be shared
amongst the broker syndicate (to be appointed); and

{c) an advisory fee of 0.25% of the aggregate gross proceeds of the ordinary shares
sold in the Offering and any associated sell down of ordinary shares in the
Authority.
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Trade Sale Success Fee

If a Trade Sale is completed and the Authority is sold in its entirety to a single acquirer or

consortium, The State agrees to pay JPMorgan, in consideration for the Trade Sale Services, a
fee calculated as follows: '

(a) the Trade Sale Success Fee shall be equal to 0.37% of the Total Consideration;

(b) the term “Total Consideration” shall mean the total amount of cash and the
fair market value of other property paid to the 5State in connection with the
Transaction plus the principal amount of all indebtedness of the Authority
assumed by a purchaser; and

{c) the Trade Sale Success Fee would be payable as follows: one-third upon public
announcement of a definitive agreement for a Transaction, and two-thirds
upon closing of the Transaction.

Expenses

In addition to our fees for professional services, you agree to reimburse us for, and we will
separately bill, our reasonable expenses as incurred, including travel costs, document
production and other similar expenses, and reasonable fees of counsel. JPMorgan will consult
with the State on the level and requirements of JPMorgan counsel.

Related financing assignments

As a result of any potential Transaction, if the Authority determines to enter into any interest
rate hedging, any escrow arrangement, or pursue any restructuring of debt securities of the
Authority (by consent, tender offer or otherwise), in any case in connection with any
Transaction or Offering, the Autherity shall offer JPMorgan the right to act as structuring
advisor and arranger in the case of any such hedging or derivative transaction, as escrow agent
in the case of any such escrow arrangement and as financial advisor or dealer-manager in the
case of any such restructuring of debt securities. If JPMorgan agrees to act in any such
capacity, the Authority and JPMargan will enter into the appropriate form of agreement
relating to the type of transaction involved and containing customary terms and conditions
acceptable to the Authority and JPMorgan, including provisions relating to the scope of
JPMorgan's services and compensation.
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September 24, 2004

PERSONAL AND CONFIDENTIAL

Office of the Governor
State of South Carolina
P.O. Box 12267
Columbia, 5C 29211

Arendon: Marshall Evans

Ladies and Gentlemen:

[. INTRODUCTION

In response to your recent request for proposals, we ace pleased to submit a proposal for
advisory services, specifically including 2 srudy to examine the feasibility of 2 potennal
privatization of the South Carolina Public Service Authonty, otherwise known as Santee Cooper
(the “Advisory Assignment’).

Lazard wiews this assignment as extremely important to its franchise, and will commur the full
resources of the firm to ensure its successful executon. We believe thar Lazard is uniquely

qualified to advise the Governor’s Office on the Advisory Assignment based on our strengths in
the following key areas:

b om

Power & Uudlity Industry Mergers & Acquisidons leadership
Core team depth and experdence and commirced senior resources
Valuation of electic utlity companies

Strong understanding/access to the potendal buyer universe
Global privatizaton experience

Extensive capital markets advisory experience

Unique expertise in mansactions involving complex structuring consideratons

The format of the following proposal is intended to present responses to the
areas highlighted in your request for proposals, in the order given.
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ITI.PROPOSED APPROACH TO THE STUDY

Lazard will approach the smudy with a2 view towards balancing the benefits of any given
alternative on key constituencies, e.g., customers, local communides, taxpayers, employees and
governmental officials. In this regard, we will undertake this study without a preconceived
notdon as to the best course of action for Santee Cooper and with the understanding thar the
results of the study may point towards a prvatzaton through either an [PO or provate sale or
may in fact indicate that the best course of acdon is to maintain the current organizational
srructure of Santee Cooper.

In connection with the Advisory Assignment, Lazard would undertake a thorough valuaton of
Santes Cooper under rwo scenarios: i) if it were taken public in an TPO or ii) if Santee Cooper
were sold in a private merger or acquisiton. In order to esmblish these value levels, several
methodologies would be employed:

Comparable Compani alysis

% Values a company by comparing its past and estimated furure operating results to those of
other publicly traded companies thar have similar characterstcs

3 Companies are selected which have similar customer mixes, regularory regimes, growth rates,
asset types and financial leverage

3 Analysis of comparable companies provides key metrics such as muldples of Net Income,
Book Value, Earnings Before Interest, Taxes, Depreciadon and Amordzadon (“EBITDA™),
Earnings Before Interest and Taxes (“EBIT") and Dividend Yield

1 An implied value can then be denived for a firm by multiplying the firm’s given operaung
results by the appropriate comparable muldple

[

Muldples derived in this analysis do not in general incorporate a “control” premium and are
therefore represenmtve of how the public market values a share of ownership, not corporate
control or strategic value

ced a

3 Precedent Transactons Analysis values a company relatve to ransacdon multples paid in

acquisitions of companies which have similar characredsdcs
¢ Transactons are selected which involve companies with similar characteristcs to the
company being valued, as those characteristics are defined in Comparable Companies
Analysis
As in the Comparable Companies Analysis, an implied acquisition value can then be derived
for a firm by multplying the firm's given operadng results by the appropriate comparable
multple

L
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1 Multiples derived in this analysis incorporate a “control” premium and are therefore
representative of how a potendal buyer values corporate control or strategic value, including

potental synergies

Discounted Cash Flow Analysis

3 Discounted Cash Flow Analysis (“DCF”) values a company on its future cash flows,
which are discounted at an appropriate discount rate given the company’s unique
characteristics.
A DCEF is comprised of two parts:

— The Nert Present Value (“NPV”) of a stream of Unlevered Free Cash Flows

_ A Discounted Cash Flow Analysis starts at Unlevered Net Income plus any
non-cash itemns less any cash charges that are necessary for the normal operaton
of the firm and that do not run through the Income Statement

_  The NPV of Unlevered Free Cash Flow is projected for a period of dme and

discounted back to “roday's” value
— The Net Present Value of a Terminal Value

—  The Terminal Value is a projected value for the toral company at the end of the
pesiods for which Unlevered Free Cash Now is projected

_ Terminal Value is rypically calculated using either an Exit Multiple which
assumes the business is sold for 2 multple of earnings or a Perperual Growth
Rate which assumes that the company’s cash flows grow ata certain rate for

perpenury

A crifical component of the study will be 2 view of the impact of a pdvatizadon on Santee
Cooper’s contracts with major customers and on elecrrical rates for end users. In this
regard, Lazard will analyze the cost strucrure of Santee Cooper in reladon to investor-owned
udlities generally, and potenaal acquirors specifically, in order to determine potental casts
which may be incurred as a result of a sale or PO rransaction. These potential costs may
include:

® Cost related to the equity component of the capital strucrure

i Potendally higher (and non-tax exempt) inrerest expenses on debr

a Public company costs such as filing fees, governance-related expenses, erc.

The impact of a privatzation transaction on key constituencies must be weighed against the
challenges faced by Santee Cooper in its present stucture and how those challenges may
ultimately impact these same constifuencies. Examples of these challenges include:
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* (Capital requirements associated with improvements to the ransmission & distibuton
(“T&D") system intended to improve reliability

% Porenaally material capiral spending necessary to meet stricter environmental reguladons
on air and water emissions for the generadon plants

i Budget imitagons and/or funding caps at the State level

+ Improvements which may be necessary to upgrade informaton systems over ime

In terms of possible approaches to mitigate or manage impacts of 2 privatizaton on end
users of electricity, Lazard would explore a range of alternatives, including:

3 Cost savings reladng to streamlining of operatons
3 Contnued use of municipal (porendally rax-exempt) financing

0

Securddzation or other asset-backed financing stucrures

With respect to Lazard’s proposed approach to managing the privatizadon process through
final sale, in the event that a sale is determined to be the preferred path, Lazard would assist
the Govemor’s Office in all aspects of the auction process and would be in close
communicaden and coordinatdon with the Govemor's Office as the process progresses.
The following outlines the primary services that Lazard would provide as part of the overall
engagement
= Valuadon of Santee Cooper
Development of process and offering materials
3 Assistance in structuring to accommodate accounting, tax and other considerations
1 Bidder soliamdon
% Assisting in development of due diligence materials
4 Assistng in development of Purchase & Sale Agreement and other agreements (if any)
% Mainmining close communicadons with interested pares
+ Implementing process controls to ensure that the auction process remains on schedule
and confidentiality is maintained
Analysis of preliminary and final bids

Development of negotiation stategy and assistance in negotiadon of final agreements

As part of the ongoing solicitadon of potental buyers, Lazard would assist in developing a
communications strategy appropoate to the selected breadth of the solicitadon process.
Close communications with the bidders is critical to ensure thar their concerns are addressed
expeditously and reduce the possibility of schedule slippage. As part of the process, Lazard
would keep a2 “queston log” that tracks all bidders’' quesdons, assigns responsibility to
individuals for responding to specific questons and provides bidders with responses.
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In addidon, Lazard would develop a demiled process lemer in coordinadon with the
Govemor’s Office to be sent to bidders that have signed Confidentality Agreements. The
letter would include:

8 A description of the aucdon process

4 A description of what would be required to be included in any proposal to purchase
Santee Cooper, including such items as;

The proposed purchase price

An indicadon of the source(s) of financing contemplated for the porendal acquisition
and financial statements of the endry thar would purchase the assets. If financing is
required from outside sources, the buyer must also include relevant commitment
letrers venfying the ready existence of funds

A statement that the offer is not subject to either additonal due diligence or
additonal corporate approvals

A list of regulatory approvals to consummarte the transaction and a discussion of the
timetable and process for obmining any regulatory approvals and the ability of the
bidder to rapidly close the transacton

The idendty of advisors (financial, legal, technical, ete.), if any

Finally, in respect of creative approaches or ideas thar could maximize the benefits of a

privadzaton to all constimuencies, Lazard would explore a range of alternadves, which could

include the sale of components of Santee Cooper to separate buyers in order to maximize

the value paid for each of the components. For example, the generadon assets may be sold

to one buyer while the transmission assets are sold to another.
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III.

PROPOSED COMPENSATION FOR THE S5TUDY

In connecdon with our services on the Advisory Assignment, we will charge a Rerainer Fee
and a Smudy Completion Fee, which will represent the sole source of compensaton. The
Rerainer Fee would be in the amount of $250,000, payable upon the execution of an
engagement letter deniling the scope of Larzard’s services in respect of the Advisory
Assignment. The Study Completion Fee would also be in the amount of $250,000 and
would be payable upon the submission o the Governor’s Office of Lazard’s completed
study in respect of Santee Cooper. In the event thar, at your request, the Advisory
Assignment extends beyond one calendar quarter as andcpated in paragraph IV of this
proposal, addidonal Rerainer Fees of $250,000 per calendar quarter would be payable to
Lazard., In addidon, it is customary for advisors in similar simations to be endtled to
reimbursement of expenses, which may include travel costs, document producdon and other
such expenses, including fees of ourside counsel or other professional advisors should they

be engaged with your consent.

We assume that in the event a determinadon is made to undertake a privadzadon, Lazard
would be remined as advisor to the Governor's Office in respect of a sale or offered 2
position as a co-lead or senior co-manager in an IPO on customary terms. As such, we
would credit any Reminer Fees or Study Completon Fees paid against any fees which
become payable in respect of a ransaction. We understand that compensaron arrangements
are an important factor in your selecton of an Advisor and we are prepared tw further
discuss these arrangements at our face-to-face meedng.
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IV. PROPOSED TIMELINE FOR THE STUDY

We would expect that a study of this nature could reasonably be completed in one to three
months from the receipt of the requisite informadion required for the study. If selected as
the Advisor to the Governor's Office, Lazard will promptly submit a request for data and
documentaton we deem necessary to perform our services under the Advisory Assignment,
Such data would typically include recent historcal financial data for Santee Cooper,
projected financial data if available, documents detiling the narure of Santee Cooper's debt
and related securities, matedal operadng agreements, labor contracts, and other customary
informadon. In addidon, we would need o meet key people related to Santee Cooper (both
the management of Santee Cooper itself and potentdally members of the Smate Government,
as appropriate) in order o cbrain first-hand knowledge and o work with those people to
formulate a strategy o meet the objectives of all key constmendies.

71N LAZARD




COUNFIDENTIAL .‘t‘..‘|

V. QUALIFICATIONS

Lazard’s leading Power & Udlity franchise is comprsed of over 50 dedicated M&A,
corporate finance and restructuring professionals worldwide. Institudonally, Lazard houses
a number of professionals with deep experience executing advisory assignments in the
Power & Utlity Industy, including senior bankers formerly at Merrill Lynch, CS First
Boston, Wasserstein Perella and Morgan Stanley. Lazard has become 2 leader in helping
power companies execute their financial strategies,

Lazard’s professionals have extensive experence adwising on electric udlity sales,
acquisidons, restructurings and capital markets transactions. Please refer to Appendix A for
2 list of transacdons that illustrate our leading Power & Utility franchise.

As a result of Lazard’s role in these transactions and the firm’s acknowledged leadership
position in the Industry, Lazard is at the center of informatdon flow in respect of strategic
rransactions in the Power & Utdlity Industry.

The Lazard Team

If rerained, George Bilicic, Joseph Maybank, John Tamagni and Peter Marquis will have
overall responsibility for the Advisery Assignment. We will take an active role in the
execudon of the assignment and will ensure that all of the requisite global resources of the
fem will be made available. In particular, Lazard will dedicate a eam of experienced and
knowledgeable professionals to the Advisory Assignment, with a view toward presenting all
practical alternatives to maximize the value received for Santes Cooper. The four seaior
hankers will be supported by team members across several disciplines: fames von Riesemann
(Vice President), Joshua Boyd (Associate) and Raphael Mueller (Analyst), who will assist in
the execution of the assignment, and Eli Fink (Managing Director and formerly head of
[nternational Tax for Deloitte & Touche), who will focus on tax and accounting issues.

George Bilicic is head of Lazard's Global Power & Utility Group and has been covering the
sector for nine years. He has advised numerous udlity and power companies in recent years
including AES, Allegheny Energy, British Energy, Cinergy, Consolidared Edison, Dominion
Resources, Duke Energy, Exelon, FPL Group, KeySpan, NRG Energy, PG&E MNational
Energy Group, Northeast Utlites, Reliant Resources, RWE, Sierra Pacific, TXU, WPS
Resources, Xcel Energy and others. Joe Maybank is 2 Managing Director of Lazard. Heis
responsible for the Firm's Corporate Finance Group and works on a broad range of
financing and advisory assignments. Previously, Mr. Maybank was primarily responsible for
the Firm's equity new issue business.
8| LAZARD
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John (Jack) Tamagni is 2 Managing Director of Lazard. Mr. Tamagni currendy serves as
Financial Advisor to The Salt River Project, Nebraska Public Power District, the United
States Tennis Associaton, New York University, San Francisco International Airport and
Greater Toronto Airports Authodty. In addidon to his history with Santee Cooper as
descobed in pa.rs.gr:aph VI below, Mr. Tamagni has served as lead banker or fAnancial advisor
to the Washington Public Power Supply System, Niagara Mohawk, the State of New
Hampshire, the Long Island Power Authorrty, New Jersey Tumpike Authority, Toborough
Bridge and Tunnel Authority, Municipal Assistance Corporation for the City of New Yorik,
Municipality of Metropolitan Seattle and the County of Westchester Solid Waste Project.

Peter Marquis is a Director in the Global Power & Udlity Group. Dunng his career he has
advised a number of companies in the energy and power sector, including AES, Bnash
Energy, Exelon, Northeast Udlides, National Energy & Gas Transmission, Public Service
Enterpdse Group, BWE, Sierra Pacific Resources, UGI and Union Pacific Resources.
Before commencing a career in investment banking, Mr. Marquis was a commissioned
officer in the United States Navy, first serving aboard a nuclear powered artack submarine
and finally as a tactcs instructor at the Naval Submarine School.  Finally, Jim von
Riesemann, a Vice President in Lazard's Power & Udlity Group, is currendy a member of
the twelve person advisory team to the Secrerary of Energy evaluating the feasibility of
building new nuclear generation facilities in the U.S.

The table below lists those and certain other individuals who would support the execution

team in respect in respect of the Advisory Assignment.
RELEVANT YEARS

NAME TITLE OF EXPERIENCE ROLE
George Bilide Managing Director 16 years Execution Leader
Joseph Maybank Managing Director 19 years Team Leader
John Tamagni Managing Director 45 years Team Leader
Peter Marquis Director 11 years Team Leader
James von Riesemann  Vice President 10 years Executon
Joshua Boyd Associare 3 years Execudon
Raphael Mueller Analyst 1 year Executon

d din tential Buyer Universe

Lazard has extensive insdrutonal knowledge of and frequent dialogue with the relevant
strategic players in the South Carolina region, such 2s Duke Fnergy, SCANA Corp., Progress
Energy, Southern Compaay, FPL Group, Dominion, Entergy and others. Additonally, we
believe that as a result of our activities raising private and public capital and dominant
position in Power & Udlity Industry restructuring, we have unparalleled access to and
knowledge of a uniquely broad array of both tradizonal and non-traditonal buyers. We have
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developed a strong understanding of the types of opportunities that these buyers will pursue
as well as their concems. This unique knowledge will enable us to idendfy buyers who are
most likely to be aggressive in valuing Santee Cooper. In additon, we believe that the
process we will design in conjunction with the Advisory Assignment will maximize the
competitive tension between the best buyers for Santee Cooper, thereby generadng the
highest achievable value for the State of South Carolina.

Valuad ert

Prior to initiatng a sale process, Lazard would endeavor to provide the Governor’s Office
with its best assessment of the value that could be received for Santee Cooper and a view as
to the process that would generate such value. It is our view that value is only meaningful
within the context of a mechanism or process capable of achieving such a value. Our
valuarion expertise will combine intrnsic measures with deep macket knowledge to assess
the possible outcome of a sales process.

Lazard has completed detailed electric utility valuaton analyses for numerous buyers and
sellers, and in doing so, has developed an understanding of the value merrics and other
consideradons that buyers in today’s market will likely usilize in their analyses. We will help
to identify and analyze some of the key issues that may impact individual buyer’s percepton
of wvalue, including ownership stucture, cost of capiml, tax consideradons,
indemnity/guaranty provisions required, and others. As deal strucrure and complexity may
impact value, Lazard would work with the Governor's Office to identify structures that
balance their objectives and those of other key constituencies with the buyer’s ability to purt
their best foot forward on value.

Privatization

Lazard is uniquely qualified to seamlessly provide the Governor’s Office advice on the
potental privatization of Santee Cooper. As more fully detailed in Appendix B, Lazard’s
professionals have extensive expedence in privadzation transactions around the world.
Lazard’s parmership strucrure and the resultng close working reladonship among the global
offices ensures that the team responsible for the Advisory Assignment will have full access
to the insight and lessons learned from these rransactions.

Perhaps the best example of a transaction that combines Lazard’s privatization expertse
with its expedence in the Power & Unlity Industry is our ongoing work advising KeySpan in
respect of the potental acquisition/privatzaton of the T&D assets of the Long Island
Power Authority (“LIPA™). This highly complex siruation involves many of the same issues
that will be faced in a potendal privatizaton of Santee Cooper, including the effects on
ratepayers, employees, local communities, cost of capital, etc., with the added complicadon
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of determining a strategy relating to LIPA’s enommous debr associated with the failed
Shoreham nuclear plant.
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VvI. EXPERIENCE WITH SANTEE COOPER

Jack Tamagni acted as the financial advisor to Santee Cooper for approximately 12 years
ending in 1990. In 1988, Mr, Tamagni performed a study at the request of Santee Cooper in
response to an effort on the part of Enron Corporation and SCANA Corp. to have Santee

Cooper pﬁvaﬁzcd.
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by

VII. CONCLUSION

We believe that Lazard is uniquely qualified for the Advisory Assignment. In volaule market
condidons such as these, it is critical to have a firm with proven M&A experuse, a firm grasp
of the sector and indmate knowledge of the potential buyers, experience in working with
public entties, and 2 commirment to the Governor's Office of the State of South Carolina to
ensure a properly structured and executed process that is beneficial to all consttuencies.

Please call me or any member of the team if you have questions regarding this proposal. We
look forward to seeing you in Columbia on October 6th to discuss our proposal in greater
detail and answer any potental questons.

Very muly yours,

George W. Bilicic

ce:  Joseph Maybank
Johna Tamagni
Peter Marqus
James von Riesemann
Josh Boyd
Raphael Mueller
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Providing Independent Advice

The comerstone of Lazard’s franchise is its unique ability to provide
strategic and financial advice from seasoned, independent advisors whose
interests are aligned with their clients

B Over the last decade, Wall Street has pursued a capital-drven, “one-stop-shopping”
strategy focused on selling muldiple products (including bank loans, underwritten
public debt and equity, research, etc.) as opposed to advice

® In particular, the Power & Udlity Industry has been characterized by large,
integrated financial institutions who have relied on using capital to drive their
advisory business, an inherent conflict

® Lazard, in contrast, has remained steadfastly focused solely on providing corporate
finance and M&A advice to its Power & Utility clients in the challenging post-Enron
environment without the conflicts associated with being a provider of capital or a
proprietary participant in the energy commodity markets

m Core to this value proposition is a group of senior professionals and advisors who
have in-depth sector knowledge and transaction experience
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Lazard’s Business

CORPORATE ASSET PRINCIPAL
ADVISORY CAPITAL MARKETS MANAGEMENT INVESTING
m General financial m Underwriting, m Approximately $80  m Various real estate
advice private placements, billion of assets and povate equity

sales and trading of under management funds

|
1 T |
= }.'{erg_::}‘sj equiges, Investment oty |
acquisitions and -+ ... W Insdmtonal
e grade and high-yield |
vestitures dsbtand accounts
m Corporate conyertble ® Pdvate client
restrucruring Skennncs accounts
m Special committee m Distressed secunities @ Internadonal
assignments trading murual funds
m Takeover defense ™ Bank of Tokyo —
- Mitsubishi ;
W Strategic affiliadon |
partnerships/joint
venmres

m Advice on capital ,
structure, long-
range financial
planning and ratng
agency reladonships 4
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The Lazard Franchise: Global M&A Presence

Lazard has an established and indigenous presence in major business
capitals around the world, which are staffed by local investment banking

professionals
NEW YORKE LOMNDOMN PARIS
Er 1848 E: 1471 Ex 1852
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TOEYO
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Lazard Is a Leading Global M&A Advisory Firm

In addition to its leading Power & Utility Mé&A practice, Lazard is a

leading global M&A advisory firm, with more than 200 M&A professionals
in its New York office and more than 600 M&A professionals worldwide -
this is the core of the Lazard franchise
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Lazard Global Power & Utility Group

LSy INVESTMENT

US: OTHER

BAMNKING Brucs Waasemstein Gerardo Braggiorm
George Bilicle Gregory Reider Clief’ Eepentive Cffer Diputy Chasrman und Head of Europe
Mgy Dhirvctar Arndais Michael Biondi Marco Samaja
George Brokaw Harmit Sobd oy of Invectment Banking Manaying Direcior
Mumaying Directer Amocaty Eenneth Jacobs Alberte Gargioal
Arthur Beichstenier  Andrew Stefnau Diepussy Chazrman avd Hiedd of MNewe Tork Diirveior
g O i vemon o
Isn Connoe Machew Barkoi Managing Diirecter Fitai Fasibendes
Diérecter eyt Harry Pinson Mamaging Dirwctor
Peter Marqui Bilal Khan Masging Direoier John Eornblum
Drireceer Amaters Brian McCabe Managing Dirvesor
Jean Greene James Lee Dirwetor Torsven Murke

Ve Preides Analyst CANADA Munaging Divectir
Jonathan Mir Baphael Musiles Evan Siddall SPAIN

5w Prenole: Anakrrt ; Mezaging Direccer Pedro Pasquin
Darryl Sagel Eren Pamir Jacques Drouin Managmg Direcsor
[ier Precicient Amatyrt | Direvtor Bill MacDonald
Jesse Saplio Judn Patel Diferetar
e Precidens F n .
Marcus Agtus Jaime Alonso
James von Sheetal _5'“1““ Degwiy Charrmman and Head of Losdsn Direeror
iea e e
UG Prescdent AJ. Serasser Mangping Direcror Per-Olov B
Joshua Boyd Anzpst David Entles O S
Assaciats Joshus Weisenbeck ety i .
" Sliai o T. “ﬁh THERLANDS
ot ", e Divecsor Remmert Lasn
P e P 7 —
Hla b ! i Yasu Hatakcyama
Managng Dirmtcr
M, e D Petmer Stolea David Timblick
John Tamagni Dhiracior Director
i
Jim Millsrein Bruno Roges Paul Binared
Charrman, Laard-Paris Manaieay Ditvre
Gegrges Ralli Brian Wilson
Dietuty Charrman & Head of Parir Managimg Dorestor
S TAX AND Jean-Yves Helmer
ACCOUNTING Managing Direaar
Thomas Piguemal
Maraging Diretar
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Selected Current Power & Utility Engagements

(5 in millions)
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Selected Completed Power & Utility Engagements

{¥ in millions)
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Selected Completed Power & Utility Financings
(8 in milEicns)
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Lazard Professionals: Selected Transactions
{$ in millians)

In addition to the Lazard transactions announced from 2002 to 2004,
Lazard’s professionals have participated in the following selected
transactions:
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Lazard Privatization Experience

W

ISSUE SIZE
DATE ISE.T__ER (I MM)Y NATIONALITY TRANMSACTION ROLE

Pendmg Gaz de France EUR  2,500-3,500 France Shares Advisar

Pendmg TEDAS NA Tuzkey Shares Advisor

Pending Srraregc Rail Authorry NA UK Common Stock Advisor

2003 Bord Gais MA UK Shares Advivor

2003 Encl EUR 2i64 Ty Shares Advisor

2003 Telenor EUR IT2 UK Shares Advisor

2003 France Telecom EUR 15000 France Shares Advisar

002 Bosish Waterwzys & Famnesship MA UK Shires Advisor

2002 Alirafia EUR 1802 Iraly Common Smck Advisor

2002 Thomaon Mulgmediz EUR 1,700 France Common Smock Advisor

2001 Thamson Mulemedia EUR 440 France Shares Advisor

001 Orange EUR 43800 Francs Shares Advisor

2001 Credit Agricole EUR 3382 France Shares Jownr-Lead
Manager

2000 Telenar uso 1,700 Morway Shares Adhaser

2000 AEM Todnao EUR 935 Traly Shares Advispe, Joine-
Lead Manages

000 Telefomics Maoviles ELUR 330 Spamn Shares Advsor

20540 Thomson Mulomedia 54 EUR Ti5 France Converchle Agvisor

2000 Thomon Molomedia 3A EUR 2235 Frasice Shares Advioe, Jong-
Lead Manager

0040 Acrospagale [ EADS EUR 2438 Franee Shares Co-Menager

2000 Wanadoo EUR 1,524 France Shares Advisor

FLELT] Finmeccanie EUR 5305 laly Shares Advisar, Co-
Lead Manzger

HH) EADS NA Inaly Shares Advar

1999 Thomson Mulnmeda EUR 27 France Shares Co-Lead
Mamager

1999 Credit Lyonsnais EUR 3700 France Common Siock Co-Lead
Manager

1999 Aemspanaie Matm EUR 1,312 France Camman Smock Advisor, Global
Joins-Lead
Manages

1999 Afr France EUR 644 Francs Common Smek Adviser, Global
Jaint-Lead
Manager

1998 Berlin Alzport NA Germany Common Stock Advisor

1998 London Regional Transport/ NA UK Common Stock Adwvisor

London Underground

1998 Frnce Telerom FFR 13300 France Convertble Adwisor, Seor
Co-Lead
Manager

1998 France Telecom FFR 36300 France Common Stock Advisar, Joint-
Li=ad Manager

1998 Pliva UsD 219 Croam Shares / GDRs Co-Managsr

1997 Alr France MNA France Shares Advisor

1997 Telecom Irfia UsD 10,804 Teahy Common Stock Co-Manager
(LB Toanche)

1997 Franee Telecom FFR 40,000 Francs Common Siock Advisor, Global
Seruor Co-Lead
Managee

1504 Drairy Crest NA UK Common Stock Advisor

1988-1996  Bossh Rail NA U Comman Swck Advisar

1995 AEA Techaology UsD. 3} UK Comman Stock Advisor

1996 Brtsh Energy TG 1,400 UK Commoe Swock Advisor

1996 AGF FFR 8400 Canada Common Sk Co-Manager

1996 Goangshen Raiforsy Company UsSD 473 Chima Commen Seock Co-Lad
Manager

1994 Pl usD  ist Croatia Common Stk Co-Lead
Manager

1993 Pechiney Usp 929 France Common Swck Adwvisor, Joint
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Lazard Privatization Experience (conrq)

ISSUE SIZE
DATE ISSUER (IN MM} MNATIONALITY TRANSACTION ROLE
1995 MOL Magyar Otsj - s Gazipas e USD 190 Hungary Common Steck Advisor, Co-
Global
Conedinator
1985 PT Telekomunikan Indonesa UsD 180 Indonesia Comman Stoclk Adwisor, Co-
Lzad Maniges
1995 PT Tambang Temah usp  1s0 Indonaia Commen Siock Senior Co-
Mlaniges
1995 Telefnmica de Espafia USD 1,300 Spamn Common Stock Co-Manager
1995 Bepsal UsD 1,500 Spain Cammaon Stock Adhasar
15935 Fheghafcn Wien AG ush I Auseria Bearer Skares Advisor, Co-
Mazigsr
1995 Usinar Saciloe UsD 3,033 France Commaon Srock Co-Manager
1994 Renaale FFR - 11,000 Feance Common Smock Adwisar, [oine
Lead Manager
1994 Indosar— FT Indonesian Saeelbre  USD 1,200 Indoness Common Sinck Co-Lead
Corp Manager
1554 Sodiete Centrale Union des UsnD 1600 France Common Swock Advusor, Jont
Assurances de Pads Lzad Manager
1994 Socess Matonsls BIf Aquemne USD 4200 Francs Commuon Stock Jr Co-lead
Manager
1993 ENI MA lmky Cormennn Stack Advisor
1993 Rhone-Poulenc usp- 1,849 France Comman Suock Co-Mamager
1993 Argentaria usp 1292 Spain Commuon Stock Co-Manager
1993 Banue Nadonake de Pars UsD 3044 France Common Swock Joing Lead
Manager
1993 Credir Local de Frnce uysp: T Franice Comman Stock Co-Manager
1993 Rhone-Powl=nc ushD 602 France Common Swock Co-Manager
1992 CEGH/Madonal Pourer NA UK Commen Stock Adhasor
1992 TOTAL UsD 1,ma Francs Comman Stock Co-Manager
1992 Istiruzo Bancaco San Paolo di uUsD 1223 Taly Comeman Siock Ci-2 s
Torno
1991 Brtish Teleeommunicagions usD 9419 UK Common Stock Co-Mznager
1989 Pechiney MA France Common Swock Advisor
1989 Thames Watrz MA UK Common Stock Adviiot
1268 Harland & ‘Wolff WA UK Commen Swock Adwvisor
1987 Botsh Airoay A UK Common Sock Adwisor
1987 Reoves Gooup NA UK Shares Adwvisor
1987 DEM MV usD &9t Methertands Common Srock Co-Manages
1987 Sociere Generale uso 1,9 Franee Coemmon Stock Co-Manages
1987 Compegnie Genertle d'Blecwicee USD 1,742 France Common Stock Co-d et
1986 Trust Savings Bank HA UK Common Stock Adwvisoe
1984 Bosish Gas UsD 7591 UK Common Stock Co-Manager
1984 Compgme de Saint-Gobarn usD 1,185 Francs Comman Seock Jaint Lad
Manager
1983 Benih Asrorpace NA UK Camman Stock Advisor
1985 Bromil MA UK Common S1ock Advwisor
15684 Bansh Gas M UK Common Sock Adwvisar
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Selected Biographies

GEORGE BILICIC, O f.u.l.rl_'.r:':{.:: Direcror

George Bilicic joined Lazard as a Managing Director in March 2002. At Lazard, he heads
the firm’s Global Power & Utdlity Group. He has advised aumerous udlity and power
companies in recent years including AES, Allegheny Energy, Briush Energy, Cinergy,
Consolidated Edison, Dominion Resources, Duke Energy, Exelon, FPL Group, Key3pan,
NRG Energy, PG&E Natonal Energy Group, MNortheast Utilides, Reliant Resources,
RWE, Sierra Pacific, TXU, WPS Resources, Xcel Energy and others.

Prior to joining Lazard, Mr, Bilicic was a Managing Director at Mernll Lynch in its
Mergers and Acquisitions Group since the end of 2000 and was responsible for leading

that firm’s mergers and acquisitions effort in the power and unlities industry.

Previously, Mr. Bilicic had been a Parmer in the law firm of Cravath, Swaine & Moore
from 1995. He joined Cravath as an associate in 1989. Mr. Bilicic’s diverse corporate
practice at Cravath primarily focused on mergers & acquisitions, but also included joint
ventures, public offerings, and swaps and other derivaaves. His non-udlity clients at
Cravath included CBS, Coltec Industdes, Hartford Financial Services Group, ISDA, ITT,
ITT Industries, Nestlé, Salomon Brothers and others. Mr. Bilicic was an Articles Editnr
of the Law Journal at Georgerown University Law Center. After graduation from
Georgerown, he served in a clerkship with the Hon. Murray M. Schwartz (Chief Judge,
U.S. Distrct Coure for the District of Delaware).

DeSales University, B.A. summa cum laude, Georgetown University Law Center, J.D.

magna cum laude.
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Selected Biographies (conrd)

JOSEPH MAYBANK IV, Manusing Director

Joe Maybank is 2 Managing Director of Lazard. He is responsible for the Firm's
Corporate Finance Group and works on a broad range of financiag and advisory
assignments.

Previously, Mr. Maybank was primarily responsible for the Firm'’s equity new issue
business. He joined Lazard in 1985, first specializing in mergers and acquisitons and then

providing general Bnancial advice to clients in the namral resources industies.

Harvard College
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Selected Bio gr ﬂph.iES (cont’d)

JOHN 5. TAMAGKN I, Manasing Dircetor

Jjohn (Jack) Tamagni is 2 Managing Director of Lazard. He joined the Firm in 1972

Mr. Tamagni currendy serves as Financial Advisor 1o The Salt River Project, Nebraska
Public Power District, San Francisco Internadonal Airport and Greater Toronto Airports
Authoriey.

During his long and disdnguished career, Mr. Tamagni has served as lead banker or
financial advisor to the Washington Public Power Supply System, Nizgara Mohawk, the
State of New Hampshire, the Long Island Power Aurhorrty, New Jersey Turnpike
Authority, Toberough Brdge and Tunnel Authonry, Municipal Assistance Corporanon
for the City of New York, Municipality of Metropalitan Seattle, South Carolina Public
Service Authority and the Westchester County Solid Waste Project.

Mr. Tamagni currenty serves on the Board of Directors of Taylor Invesunents. He is also
a Trustee of The Brooklyn Museum of Art, Overlook Hospital of Summit, New Jersey,
the Orchestra of St. Luke’s and the Citzens Budget Committee. Mr. Tamagni is a former
Vice Chairman and Director of the Securities Industry Associaton and former Director of

the Public Securities Assocladon.

Dartmouth College, B.A.
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Selected Biographies (conrd)

PETER MARQUIS, Dirverer

Peter Marquis joined Lazard in Apnl 2002 and is a Director in the Global Power &
Udlity Group. During his career he has advised 2 number of companies in the energy
and power sector, including AES, Botsh Energy, Exelon, Northeast Udlites, PG&E
Natonal Energy Group, Public Service Enterprse Group, RWE, Sierra Pacific, UGI

and Union Pacific Resources.

Pdor to joining Lazard, Mr. Marquis was a2 Vice President at Morgan Sranley and held
similar posidons at 5G Barr Devlin and Smith Barney. During this pedod, Mr. Marquis
focused primarily on mergers and acquisitions and corporate Hnance acavides related to
the energy and power sector.

Before commencing a career in investment banking, Mr. Marquis was a commissioned

officer in the United States Navy, first serving aboard a nuclear powered attack

submanne and finally as a tactics insouctor at the Naval Submarnne School.

United States Naval Academy, B.S. in Syrems Engineering, Rensselaer Polytechnic
Insttute, MB.A
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Selected Biographies (concd)

JAMES VON RIESEMA NN, Free Presidene

Jim von Riesemann joined Lazard’s Global Power & Utility Group in February 2004
following nine years as a “sell-side” analyst. Ar Lazard, Mr. von Ricsemann will be
responsible for general client coverage as well as maintaining his reladonships ia the
investor community. He will also have an active role with companies on their

transactonal communications with investors.

Prior to joining Lazard, Mr. von Riesemann was the lead electric udlity analyst at
JPMorgan, providing comprehensive coverage of 22 companics in the Power & Lclity
Industry. Previously, he held a similar posidon at Morgan Stanley for four years where
he was highly recognized by the Instrutdonal Investor, Greeawich and Reuters surveys
for his work on the industry. Mr. von Riesemann began his career as an associate
analyst at Donaldson, Lufkin & Jenrette. During his time as a sell-side analyst, Jim's
stock recommendations cutperformed the relevant sector benchmarks by greater than
20%.

Mr. von Riesemann is currently a member of the rwelve person advisory team to the
Secretary of Energy evaluating the feasibility of building new nuclear generation facilides

in the U5,

University of Adzona, B.S.B_4., St. John's College, M_4., Emory University,
MBA
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From: John West

To: Spann, Kay

Data: 11/4/04 1:23PM

Subject: Fwd: Cradit Suiss= First Boston Retenlion to perform Santes Coopar  structure study
Pls print

John 3. West

Executive VP & Chief Legal Officer
Sanise Cooper

One Riverwood Drive

Moncks Corner, SC 25461-2901
Office: B43-7E1-TOVE

Fax: B43-TB1-7037

E-mzil; [swesi@saniescooper.com

Confidentislity Notice:

This m=ssage is intended exclusively for the individual or entity to which it is addressed, This
communication may contain information that is proprietary, privileged, confidential or otherwise lzgally
exempt from disclosura. If you are not the named addresses, you are not authorized to read, print, retain,
copy or disseminate this message or any pant of it. 1f you have recaivad this messagea in error, please
notity the sender immediately either by phone or reply to this e-mall and delete ali copiss of this messags.

=== "Munson, Keith" <KMunson@wesr.com> 171/04/04 12:24PM >>=
Piease se2 Confidentiality Notice before reading email.

Lonnie: Attsched is a revised propased |glter sgresment with CEFB afier receiving back their comments
on the draft we preparad iast Thursday, This draft sticks 1o our biggest cancerns that we hisve the right to
cap the sxpenses and that CSFE has no expectation of any follow on business. Not too surprisingly, they
do reguire that the agreement reflect 2 little more than just third party funding in order to undarstand the
source of their obligations. Therefore, | have brisfly outlined the history of their involvement over the last
couple years in the first couple sentences. This should aliow Santee Cooper to point out in the future that
this study was independent and therefore not subject to the oft cited criticism that it achisved 3
pre-determined result suggestad by the company. As | understand it, this was one of the major goals in
Graham's offering to pay for an independent study, and hopefully this will end the guestion as 1o whether
other studiss were tainted or inaccuraie,

The only ather real throw back is their nesd for some kind of indemnity provision. | eut gut & few unrelaied
provisions and studied the proposal closely. As it eppears in the letier attiachac, it is very namow (cigims
in connection o this assignment, which is {o do some analyses of financialiorganization issues with
"duties solely to the Company.”) Therefore, only Santee Coopser could sue them for breach of contract or
fiduciary duty. Since Santes Cooper is the indamnifying party, this-is really more of a-disclaimer than an
indemnity provision.

In =ddition, |t exprassly does not apply to lesses resulting from "bad faith or gross negligence.” Az you
know from the Good Cants case, plainiiffs lawyers (if ons could even imaginz some kind of claim) will
simost cerizinly include = claim for bad f=ith andfor gross neglipence. Tharafore, this is @ vary sirong
exclusion, '

Finally, the whole Indemnity provision is expressly invalid to the extent it 1s agsinst public palicy (ses the
ast paragraph), Attached is an Atiormey General Opinion from September 2004 that says generally staie
sgencies do not hiave authority to indemnify coniracting parties. | believe that Santee Cooper probaboly
doss have soma authority in this regard, becauss [ cannot imaagine that our hond iIndenturss, sto, don™t
havs indemnity provisions. It would s2am to {all with the brosd power to "make coniracis of svery name
2nd naturs 2nd 10 execuis all instruments necassary or convenient of the camying on of 18 business.”



(S=ction 58-31-30), Finally, | dd2d an express provision &t the end that this indemnification doss not
reach ine State and that it is limitad to 1 miilion dollars.

Whsn we discussed this with the board last week and a0t 2 consensus of dirsction, ws informed them that
thars might be some additional revisians to the agreement. | belleve these changes are within the general
understanding of the board and therefore | don't think this needs o go back o the board Tor aporoval, |
have capied Clarence Davis on this letier because bz helped me work on the language vesterday when |
was in Columbiz (Clarence, | twesked it still 2 little today). | have added Guerry and Richard because they
helped vet the advisars wha weare interestad in this praject

When | was in Columbiz yesterday, It was strongly hoped that Lonnis would be able to sign this version
and jax it Mary Beth Mandanas 23 early 2s today. Jaohn, f2el frae to twesk it as lzgally reguired - but try
and resist that tamplation. | have spant several hours trying {0 "mediate” this agreemant. As you know,
no one i svery haopy siier 3 mediation. [ it passas the, "we can stomach that” test, then | think we
zhould let it be. | have made the other side "stomach” some stuff 25 well. The last thing | want is 1o have
to call 2 epecial meeling of the board in order to gat this done, Actually, that the second to last thing |
want, the last thing | want is io spendany more time word-smithing this agresment, espacially as i reletes
to an indemnification, under which | cannot imagine & claim! Thanks, KEITH

Keith D. Munson

Waomble Carlyle Sandridge & Rice, PLLC

Poinsett Plaza, Suite 700

104 5. Main Stres

Gresnville, South Caroling 28807

8B4.255.5412 (Direct)

Bod 255 £480 (Fax)

kmunscn@wesr.com

WINW . WEST. COMm

srmEERAREEEEE

CONFIDENTIALITY NOTICE: This electronic mail fransmission has been
s=nt by a lawyer. It may contain information that is confidential,
orivileged, prapristary, or otherwise legally exempt from

disclosure, I vou are not the intended recipient, you are hereby
notified that you are not suthorized to read, print, retain, copy

or dissaminate this message, any pan of i, or any attachments.

If you have recelved this message in errar, please delete this
message and any sttachmenis from your sysiem without reading the
content and neotify the sender immediately of the inadverient
trensmission. Therg is ne intent on the par of the sender (o waive
any privilege, including the attorney-client pavilage, that may

attach 1o this communication. Thank you for your cooperation.




November 4, 2004
CONFIDENTIAL

Mr. Lannig N, Cartar
resident and Chief Executive Officer
South Carolina Public Service Authority
Post Office Box 2946101
Maoncks Corner, South Carolina 29461-6101

Dear Lonnie:

As you know, in 2003, Credit Suisse First Boston LLC conducted an
overview analysis of aspects of the existing structure of Santee
Cooper, including @ comparison of certain alternative organizational
structures. In 2004, after learning of the 2003 overview analysis, the
State asked us to expand this analysis by undertaking comprehensive
financial analyses regarding Santee Cooper using various valuation and
other methodologies and provide our views as to possible strategies to
maximize the Company’s value under its existing structure or any
viable alternatives (the “2004 Review” or "Assignment”). Therefore,
this letter is to confirm our understanding that South Carolina Public
Service Authority (“Santee Cooper”, the “Company” or “you”) has
retained Credit Suisse First Boston LLC and its affiliates, successors
and assigns, as appropriate ("CSFB”, “we” or “us"), to act as a financial
advisor with respect the 2004 Review. In completing the 2004
Review, CSFB will perform its own financial analyses taking into
account information provided by the Company.

In addition, CSFB will be available at your request to meet with your
Board of Directors to discuss the results of its financial analyses.

In connection with undertaking the Assignment, the Company will
furnish CSFB with all information concerning the Company which CSF8
reasonably deems appropriate and will provide CSFB with access to the
Company’s officers, directors, employees, accountants, and other
representatives  (collectively, the “Repressentstives”), it being
understood that CSFB will rely sclely upon such information supplied
by the Company and its Representatives without assuming any
responsibility for independent investigation or verification thersof. All
non-public information concerning the Company which is given to CSFB
In connection with this engagement will be used solely in the course of




the performance of our services nereunder, will not be used for any
otner purpose or transaction and will be treated confidentially by it for
S0 long as it remains non-public, Except as otherwise required by law
or judicial or regulatory process, CSFB will not disclose this information
to a third party without the Company’s consent. At tha campletion of
this Assignment, if requested, CSFB will return all nan-public
documents provided to us and marked Confidential. Notwithstanding
the foregoing, CSFB may retain copies of such documents (including to
the extent stored on electronic, magnetic or similar meadia) in
accordance with policies and procedures implementad in order to
comply with legal and regulatory requirements and to demonstrate
C5FB’s compliance with its obligations.

As compensation for CSFB's services hereunder, the Company agrees
ta pay CSFB a fee equal to £100,000 (“Fee”). The Fes shall be
payable as follows: 50% upon execution of this agreement, with the
balance payable upon delivery of CSFB's review.

In addition, the Company agress to periodically reimburse CSFB for all
expenses, including the fees and expenses of its legal counsel, if any,
and any cther advisor retained by CSFB, However, the Company will
not reimburse sxpenses beyond $50,000 without the prior written
consent of the Company. CSFB agrees to notify the Company when it
believes its expenses reimbursable under this paragraph are about to
approach $50,000. All fees and expenses payable hersunder are nat
of all applicable withholding and similar taxes,

CSFB will not be prohibited from the opportunity to compete for the
lead role in connection with any subsequent work or transactions that
might follow this Assignment, including without limitation, as
appropriate, lead financial advisor, lead bookrunning underwriter or
other applicable lead role.

The Company and CSFB agree to the indemnity provisions and other
matters set forth in Annex A which is incorporated by reference into
this agreement.

No advice rendered by CSFB, whether formal or informal, may be
disclosed, in whole or in part, or summarized, excerpted from or
otherwise referred to without our prior written consent or as reguired
Dy court arder or formal written opinion of counsel for Santee Cooper
under the State's Freedom of Information laws (in which case you will
give us prompt notice), In addition, CSFB may not be otherwise
referred to in any press release or other public announcement made

i=a




by the Company without our prior written consent. If requested by
CSFB, the Company shall include a mutually ar:r,epf‘abe reference to
CSFB in any press release or other public announcement made by the
Company regarding the matters described in this letter,

CSFB’s retention hersunder may be terminated at any time by the
Company or by CSFB, with or without cause, upon ten days’ prior
written notice thereof to the other party, provided, however. that no
termination of CSFB's retention hereunder shall affect the Company's
obligation to pay the Fee, other fees and expensas to the extent
provided for herein, and to indemnify CSFB and certain related persans
and entities as provided in Annex A referred to above.

CSFB is a full service securities firm engaged in securities trading and
brokerage activities as well as investment banking znd financial
advisory services. In the ordinary course of our trading and brokerage
ctivities, CSFB or its affiliates may hold positions, for its own account
ar the accounts of customers, in eguity, d=bt or other securities of the
Company or any other company that may be invelved in the matters
contemplated by this agreement. CS5FB has adopted policies and
procedures designed to preserve the indspendence of its research
analysts whose views may differ from those of CS5FB's investment

banking division.

In connection with this Assignment, CS5FB is acting as an independent
contractor and not in any other capacity, with duties owing solely to
the Company. All aspects of the relationship created by this
agreement shall be governad by and construed in accordance with the
laws of the State of New York, applicable to contracts made and to be

performed therein.

We are delighted to accept this Assignment and lock forward to
warking with you on toward its completion. Please confirm that the
foregoing is in accordance with your understanding by signing and
returning to us the enclesed duplicate of this letter.

Very truly yours,
CREDIT SUISSE FIRST BOSTON LLC

By:

Name: Mary Beth Mandanas
Title: Director




11 Madison Avenue

New York, NY 10010-3529
(212) 325-0605

FAX: (212) 743-1433
marybeth.mandanas@csfb.com

Accepted and agreed to as of the date first written above:
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY

By:

Name: Lonnie M. Carter
Title: President and Chief Executive QOfficer




ANNEX 4
Movember 4, 2004

In further considerstion of the agresmants contzined in our engagement |efter dated the daie hereof (ths
‘engagsment’), in the svent that Credit Suissa First Boston LLE ("CSFB") or any of its affilistes, the
respaciive directors, oificers, partners, sgents or employess of CSFB or any of its affiliates, or any other
pE'san caniralling CSFE ar any of its afiliaies (collectively, “lndemnified Persons”) becomes involved in
any capacity in any actien, claim, suit, investigation or procesding, actual or threatened, brought by or
agsinst any psrsan, in connaction with or 25 & result of the engagement or any matter refsrrsd o in the
engagement, the South Caroling Public Servica Autharity {the "Company”) will reimburse such Indemnified
Person for its rezsonable and customary lzgal and other expenses (including without limitation the cosis
and expenses incurmed in connecton with investigating, preparing for and responding to third party
subpoenas or enforcing the engagement) incurred i cannection therewith a2z such sxpenses are incurrad.
The Company will also indemnify and hold harmiess any indemnified Persen from and against, and the
Coempany sgrees that no Indemnified Psrson shall have any fisbility to the Company or its ownsrs,
parznis, aifiliates, s=scurity holders or craditors for, any iosses, claims, damages or liabilities (including
actions ar proceedings in respect thersof) {colleciively, "Losses”) (A) relaied to or arising out of () the
Company's actions or failures to act (including statzments or omissions mads or information provided oy
the Cempany or its agents) or (i) achions or fajiures to act by an Indemnified Persan with the Company's
cansant ar in reliance on the Company's actions or faillurss to act ar {B) otherwise relatad to or arising out
¢f the engagement or CSFB’'s periormance theraai, axcept that this clause (B) zhall not apoly to any
Losses that resulted primarily from the bad faith or gross nagligence of such Indemnified Person. If such
indemnification is for =ny reason not availeble or insufficient to hold an Indemnifisd Person hammless, the
Company a2gress to contribute to the Lossss involved in such proparion as is approprizte 1o reflect the
relaiive benefits received {or anticipated to be received) oy the Company, an the one hand, and by CSFB,
an tha ather hand, with respect to the engagement or, if such allocation is determined by a court ar arbitral
tribunal to be L!r‘l.:'u’EHEIbJE-, in-such properiion as is approprigie to reflect other sguiteble considerations
such as the relative fault of the Company on the ane hand snd of CEFB on the other hand; provided,
howsver, that, to the exient permitied by =policatle law, the Indemnifisd Persons shzall not be responsible
for amounis which in the sggregata ars in excess of the smount of all fees actually received oy CSFE
from the Company in connection with the engsgement

The Company will not, witnout CSFB's prior written consent, setile, compromise, consant to the entry of
any judgment in or otherwise sesk to terminate any action, claim, suit, investigation or procsading in
respect of which indemnification may be sought herzunder (whether or not any Indemnified FParson is a
party thersto) unless such settlement, compromise, consent or iemmination includes a release of each
Ind=mnified Person from any liabilities arsing out of such action, claim, sult, investigation or proceeding.
Tne Company will not permit any such setttement, compromise, consent or termingtion {o include a
statement as to, or an admission of, fault, culpability or 2 failure 1o act by or on behzif of an Indemnified
Parson, without such Indemnified Person's prior written consant.  No Indemnified Persen seeking
indemnificstion, reimbursament or contribution under this agreement will, without the Company's grior
written consent, settle, compromise, consant to the entry of any judgment in or otherwise sesk o
tarminate any action, claim, suit, investigation or proceeding referred {o hersin.

Prior to entering into 2ny agreement or arrsngement affecting all or most of its assets in one or a series of
transactions or any significant recapitalization or raclassificstion of its cutsianding securities that dees not
directly or indirsctly pravide for the sssumption of the obligatiens of the Company set foarth herain, the
Company will notify CSFB in writing thereoi (if not previously so notifled) and, if requesied by CSFE, shall
srrange in connection therewith alternative means of providing for the obligations of the Company set forth
h-‘&relr, including the assumption of such obligations by another party, insursnce, surety bonds or the
craston of an escrow, N 23ch cas2 in an amount 3nd upen reasonzkble terms and conditions or upon

terms and cenditons ssisiactary 1o CSFE.




ANNEX A

Movember 4, 2004
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The Company's obligations hersunder shall be in addition o any rights that any Indemnified Persan may
hiave at common |aw or otherwiss. The Company acknowledges that in conneaction with the engagement
C5FB is acling 25 an indapendent contractor and not in any other capacity with duties owing salely to the
Cempany. This agreement and any other agresments relating to the engagement shall be govemned by
and construed in accordance with the laws of the State of New York, applicable to contracts made and ©
be periormed thersin and, in connection therewith, the parties hersio consent to the Jurisdiction of the
Supreme Court of the State of New York sittiing in Naw York County or the United States District Court far
the Southern District of New York and the respective appeliate courts thereof. Motwithstanding the
foregaing, salely for purposes of enforcing the Company's coligations hereunder, the Company consenis
to personal jurisdiction, service and venue in any court proceeding in which z2ny claim subjz2ct (o this
agresmeant is brought By or against any Indemnified Person. CSFE HEREBY AGRZES. AND THE
COMPANY HEREBY AGREES ON |TS OWN BEHALF AND, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, ON BEHALF OF TS SECURITY HOLDERS, TO WAIVE ANY RIGHT TO TRIAL BY
JURY WITH RESPECT TO ANY CLAIM, COUNTER-CLAIM OR ACTION ARISING OUT OF THE

ENGAGEMENT OR CSFB'S PERFORMANCE THEREOF

The provisions of this agreement shall 2pply to the engagement {including related activities prior to the
date hersof) and any maodification thersof and shall remain in full force and effect regardless of tha
comaletion or termination of the zngagement. If any term, provision, covenant ar restriction hersin is Held
by & court of compstent jurisdiction to be invalid, void or unenforceable or against public- policy, the
remainder of the terms, provisions snd restrictions contained herain shall remain in full force and afact
and shall in ne way be affectad, impairad or invalidated. It is exoressly undsrstood by the parties hereto
that ihis Indemnity agreement does not craste any obligations against the State of South Caroling
generaily or against any other stale agency. Finally, payments for any and all claims, whether for
expenses or liability, shall be capped at one million daollars ($1,000,000) and oncs Santes Caoaper has
made payments totaline one millisns dollars (51,000,000 pursuant to this indemnity agrezsment, no ather
claims under this indemnity agreement will be valid or payable, provided that if at anytime existing claims
excesd the amount remaining available for payment of ciaims and expenses under this indemnity
agreament, Santee Cooper shall have the option to pay into court or escrow the remaining zvailable
amount and have nc other cbilgations under this indemnity agresmeant.

SOUTH CAROLIMA PUBLIC SERVICE AUTHCRITY

By

Name: Lonnie N. Carter
Title: Presidentand CEO

Accepted and agreed to as of the date hersof:
CREDIT SUISSE FIRST BGSTON LLC

By

Name: Mery Seth Mandanas
Tite:  Dirsctor
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2004 WL 2247468 (S.C.A.GL) Bzge 1
2004 WL 2247482 [(S:C.A.G.)
(Cikte ap: 2004 WL 2247469 [S.C.2.G:))
Office pf the Attorney Genexz]l
State of South Carolins
¥l Septamber 29, 2004
Wawvnme ¥, Rush, Escuira
Stzce BHudger and Ca:::n- Boaxrd
Genersl Bervices Division
1201 Main Strset, Suite 420
Columbia, South Carolios 25201

Dear Mr. Bush:

You ngte that the "State of South Carolina recently purchased = tract of

"¥You furcher indicare rhat "[djuri g

I:| )

Approximacely eleven scrss of re=al property.
the title examination it was discovered that a fence bordering s county righc-o
way encroached inco an unpaved pertion of the right-of-way." By widy of backor unﬁ.
you Surtiher state the follewing:
On behalf of the State, an encroachment permit was requested in order to aveid
the expense of reloczting the fe=mce. The County reguesced that the State provide zn
agr=smeat o “indemnify the County for any lishilisy incur—ed or ury ac damage

sustained By reason of the past, present, o future existence of s=

encroacHmear ., ™

The County was notifisd
as that by John ®. Wilson,
This 0ffice has unif

of the South Carclina Attorney Gensral‘'s opinicns, such
dated COccocber 20, 15371, stating chat:

rmly advised State ageacies, including your Departmenc,
t¥ to enter inro any indemnificarion agreement whether

that they do not have auchari i
limited by the phrase "insefar as it lawfully may" or otherwise, The Deparcmenc's
Ziz hil‘hy for damage claims is strictly reculated by scatuce (i.e., Sectionm 23-112,
22=-171, 353- 219, Code of Laws of South Caroclinz (1882) a= amended), and may Dot ba

extendad by agreementc or coatract. :

and comtinuing:

Woile it is haliesved =har such agreemsnts; sven i ntered into, would allow

na rights to arise thersundsr against the Department, clsarly the Hes: policy ie o
totally aveid amy suck possibnility. Thersfore, it is our suggestion that "hold
harmless" or indemniry clazuses be avoided.

and the State deleted the indemnification portics of the Appligazion for
Ensroachment Permit.
The County responded, referzing to South Carclina's Attormey Gensral's Cpinion
B5-43, dated April 10, 198%, which provides:

We ar=e novr unfamiliar with the proebhlem faced by DSE,
agrs=sments ars common 1o coatrEcts propesed to he entered into wich feders
agencises. We suggest that contract negoriacione inelide aliminaticn eof
indemnificacion clauzes altogethers or s2lse insection of lamsuage svck =5 “so fzr asg
the laws aof che State permit." (emphasis added)

and the Counkty reiceraced its' request for the Iusion of the lancuacs, so

the in
far az -the laws of the Stare pezmic."

=

=}
since indammificarion
&l

—_ -

'I!l

Acecordingly, We reguest the Arrozsey Genesal's he
r=garding a State agency's authority ta eéncer ints indempificstion screements, and
whecher the opinoion would be changed by cthe additicon of the Janciage, "so Zar as
the laws of ths Starte pe-mit. "

Copr. % 2004 West. NoClaim te Orig. U.S. Govo. Wozks.




1004 WL 2247465 (5.C.A.G.) Page 2
2004 WL 2247468 (5.C.A.G.)
(Cice az: 2004 WL 2247489 (5.C.2.G.}))
Law [ fAnalwysis

Tt is oy lodostandinz opipion thar 5 stzis A4JENCY DOSEE£5ses Lo aurthority to
enter inte indemmification scresments. It is our furcher oninion that chis
conclusion iz noc changed by the addition of lznguage "ss far a=E the laws of tha
State permmitc” or any dther lancuage. Eecauss a srate dgency DOSSesSes a9 autho-ity
Lo entexr jnto indemnification agreemeants, insercion of the ahave-sitad langusge or
any otfisr language cannot change or alter such lack of authoricy.

2 Cur gopinions eenesluding that 4 scats agency possesses oo authority to enter
ndemnification er "hold harmless" agreements date back ac lesst to 1956, On
ilrpad Commission "is witheur zutho=icw co

sussy 21, 1958; we concluded the Ra
nd itself or the State ©o ... an indemnification acreement, angd che=efars
paragraph 8 would be of po binding effect,

Likewise, in an opinion of January 8, 1968, we stated:
i]e ig 2 general rule of law that nmo Stste agency is
stature or conscitucieonsl provision: ..., This

fu
ta

BXCepE

ng 8o, the Uniwvargit

(1]

e r
1

e

is not smpowered To assume such 11

i Ty cminion that the gu

ed paragraph should be deleted from the

Immeciacely therealfter, on Februa=y 13, 155E le have uniformlwy
advised State zgencies that they do not have asuthority to enter
indemnification sgresments of tkis nature. Zven if enter=d inta,

SRR

, we stated thag "]

t is ouestionable

1T aznv rigkts could arise thersunder.?

As moted in wour letter, we concluded iz an copinion of Getober 20, 1871 thac
= :
1

ingerrion of the Shrase "insafar as it lawfulls y

indemnificaticn agreement containing such phzase did validate the zoreems-r bscause
"[t]lhe Department's [Highway Departmentc] liabilicy for damace claims is striccly
resgulated by statute ... and may not be extended By dgresment or conczacs,*

In an cpinion dated August 15, 1972, we articulated the reasoning underlying the

lack of authority o & stats zgesncy to enter fatg indemnification agreements:
fclhis problem has continually agpeacsd in this Office, particularliy ig

connectlicn with the censtructicn of Highway praiects. It appears in other forms

It hss been the consistent opiniom of this 0ffice that governmencal

in the zbsence of specific authority cherefor, do not have the authoricy

bis

aled oo
agencies,

to execuce such 'held harmlesg' slavses. The basis for this conclusion is char

1]
i 0t

State poseesses soversicon immunicy, with certein deviations therefrom in 1im
ircumstances. These relare primarily to subjection of the State for claims £g
£ States-owned motor vehicles. The execur
=a

59

L8|

cx
damages resulcing fzom the opesztion o ion

1~

-
e or

of a 'hold harmless' cause is nothing mors nor less than subjecticn of the St
cue of its political subdivisions tgo torc liapilicy and, 2n the opinion of this
0ffice; cap omly be donme: by the Etate itself through legislagises snzctmeznc.

torney Gemeral MoLeod agein asddressed the issue of indemnification

Eeptember 27, 1872. In chac cpidioe the Sormer Etzormevw

o g

VAYigus Igraamanre, thezs i5, inmy opiniss; ac suchozity

@cresments iz an pfinien of
General exnlained:

Ia wy ocpinion, there is-no avthority Zor the execucion 5w tHe Stdte of ‘hald
harmless! clauvses. Similar insrapeoes ocour in nesarly 2ll agveements with the
Zederal govermment and, while such clavsss have bsen insertsd in many izstancss in

or the iznelusimn-of such

Copz. © 2064 Wesz. Mo Clzin to Oric. U.iS. Sovt. Works.




s} posi that the S:tats thereby subject itself ro
tert acrtion, for which thers is no authoricy assent lsgislative authorizasign,

*3I Subsecuerncly, we commeated
ipta hold ha“ﬂl:ss agres
R
':e that the guestion you have presant
Poisy = chixd Perty; however, =5 to thac ;imi:ed question, we advisa

Scate @sgencies, &8 2 geseral =ule, lack
=

on April 22 1353 that "the State may not enter

82 1s net whethes ths County may

ice has previously opined chet

E
enter into open-snded indemnisica

ign acreements. Op. ALTY. Gen..,
g B
e

ocnclusion would be reashsd wich

21. We have no doubr that a similsr
inties. See, Wright v. Colletos Countv Schossl Distwies, 301 2.0, 282,
4 {1820) {A political subdivision may not waive Immunitcy provisions
tate law]; s== alse, 3.C. Const. 3rc. X, Section 8 (1850 Cum. Supp.)
11 b= Grawa from ... the treazsury of acy of [Ch= Scate 5] political
o)t only in pursuance of appropriatiors masde by Jaw. ") Id., -AELL X,
} [Amnual expendicures sball not excead anmnuzl revenuess] .

here bas been no deviation from rche Actc =rney General's consistentc

Thue, th ATLD
conclusion over the years. Nevertheless, you refsrence the opirion of April 1p;
1985 [Qp. MNe. B5-43) as perhaps depaztinmg from the many opinions guotsd from z=nd
rzfersnced zbhove becavss of certain non-contrssiling lancuage contained =hersin.
Apparently, the 188% opinion is relied upoa by some bassd upon the languags
included ctherein "or else insertion of language sush =5 'so far as the laws of the
Stzoe permit."' Io gur view, however, such relianepe is misplaced.

He fizst norce that the October 20, 1871 opinion of Mr. Wilson, Tefersnced zhove,
rejects any conclusion that igsertion =f any such languages &5 was mentioned iz the
1385 opinion in an indsmnification agreement ssrves o validate that agreement. It
is clear that the 1989 cpicion does oot purporc te ovezzule the 1271 apinion, but
instsad cices it with approval. Moreover. Op. N¥o. 85-432 discusses ig socme derszil
! o ification clauses "stebe law in at least rwo ways.'

X in @ contract wviolace

. EBE" auther o 3 opinion alsg wrote th= sunsuque"_ 1991 opinion,

reZerenced sbove, wbich concluded thabt state agencies gensral ly lack autherity to
Lo indemnilficacion agreements. Finally, we have consisteacly concluded thac

(e

F
£ the 1358

"derives its powsrs zolely from the statutes crsaced by the

& BUATE doerdy

Legislature." See, e.g9. Op. S.C. Actyv. Gen., December 20, 1555. Ses glso, 05, 5.,
ALZY. Gea., March 18, 2004 (citing Bazzle v, BHuff, 313 5.0. 443, 462 S.E.2d4 273
(1853} ; Mucor Steel -+, 5.C. Public Service Comm., 310 §.C. S39. 428 5.2 24 319
{ig92} .

Accordingly, based upcn all of the above ressons, we conclude char the phrase "er
e2lse Insertionm of language such =5 'sg far 3= the laws of Che Srcare pezmit®’ ing the
128% opinicn was inadvartent on che Part of irs author. Ino any ‘event, we do nov
deem this Ianguage as in any way ecsmcrell ing or dispesizive and we cautien chag
phraseclogy should not be relied upon in an effor= co valicate an indampificapisn
screement. Thus, to the extest inconsistent witi the many other opinipns —afecanced
hsreiz, we overcule that portion of Op. N&a. B5-43 which emclave such languags. We

ioue co adhere to our longstanding opinion that indemnificarien ag-eemencs s-e

without legal autharizy.

Ve couly vours,

Copr. ¥ 1002 West. No Claim ta T, Govi. Works.
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FAX TRANSMISSION

Santee Cooper
P. O, Box 29458101
Moncks Corner, SC 29461-6101
(843) 761-7024
Fax: (843) 761-7037
Email: sbaoillia@sznteecooper.corm

CONFIPENTIAL

To: T. Graham Edwards Date: MNovember 4, 2004
Fatrick T. Allan
Paul G. Campbell, Ir.
Richard H. Coen
Clarence Davis
Vernie E. Dove, Sr,
z. Dial Dubose
Guerry E. Green
J. Calhoun Land, IV
Keith D. Munsan
James W. Sanders, 5r.

Fram: Lannie N. Carter, President & CEOQ Page(s): 13 including this cover sheet

Subject: Credit Suisse First Boston Retention to Perform Santes Cooper Structure Study

Gentlemen,

Attached is 8 note from Director Munson and a ravised agreement from CSFB to perform
the independent study of Santes Cooper's valus as we discussed at our last mesting.
CSFE insists on having someones as the contracting party, so the revised agresment
provides for Santee Cooper to be the contracting party. After discussing the agresment
with Director Munson, we believe it iz consistent with the overzll status given ov the
Board regarding this matter. If you have zny concerns, please let me know right away

as the Governor's Office is anxious to get the study underway.
Thank you,

Lonnie

ftacnmeants




From: "Munson, Keith" <KMunson@wesrcom>

Ta: "Lonnis Carter (E-mail)" <incarier@saniescoopser.com=, "John 8. Wast {(E-mail}”
<jgwesti@santescosper.com>, "Clarence Davie (E-mall)" <cxc@nmrs.com=, "T. Graham Edwards

(E-mail]" <igedward(@sanieecooper.com>

Date: Thu, Mov 4, 2004 12:25 PM

Subject: Credit Suisse First Boston Retention to perform Santee Cooper  structure study

Please sze Confdantiality Notice before reading amall,

T TR TR T TR SRS S SRR A S S

Lonmiz: Aftached is @ revised proposed letter agreement with CSFB after racaiving back their comments
on the draft we prepared last Thursday. This draft sticks o our biggest concerns thal we have the right to
cap the expenses and that CSFE has no expectation of any foliow on business. Net too surprisingly, they
do reguirg that the agreement reflect a little more than just third party funding in order to undersiand the
source of their obligations. Therefore, | have briefly cutlined the history of their involvement over the last
couple years in the first couple sentences. This should allow Santee Cooper ta point out in the future that
this studv was independent and therefore not subject to the oft cited criticism that it achigved 3
pre-determined resuil suggested by the company. As [ understand it, this was one of the major goals In
Greham's offering to pay for an independent study, and hopefully this will end the guestion as to whather
other studies were tainted or inaccurale,

The only other real throw oack s ther need for some kind of indemnity provision. |cul out a few unrelated
provisions and studied the proposal closaly. As it appearsin tha letier-aliached, it is very namow (claims
in connection to this assignment, whicn is to do some analyses of financialiorganization issues with
"duties solely io the Company.”) Thereiore, only Santee Cooper could suethem for breach of contract or
fiduciary duty. Since Saniee Cooper is the indemnifying party, this is really more of & disclaimer than an
indemnity provision.

In acdition, it expressly does not apply to losses resulting from "bad faith or gross negligence.” As you
know from the Good Cents case, plaintiif's lawyers [if one could aven imaging some kind of clzim) will
almost cerainly include 2 claim for bad faith and/or gross negligence. Thersfore, this is 2 very strong

exclusion.

Finally, the whole indemnity provision is axprassly invalid to the exient it is 2painst public policy (see the
last paragrapn). Attached is an Attarney General Opinicn from Seplember 2004 that says aenerally siate
agencies do not have authonty to indemnify contracting parties. | believe that Santee Cooper probably
does have some authority in this regard, becausa | cannot imagine that our bond indentures, stc, don'
have indemnity provisions. It would seem to fall with the broad power lo "make conlracls of every name
and nature and 1o execute all instruments necessary or convenient of the carrying on of its business.”
(Section 58-31-30). Finally, | added an express provision at the end that this indemnification does not
resch the State and that it s limited to &7 million dollars.

When we discussed this with the board last week and got 2 consensus of direction, we informed them that
there might be some additional revisions to the agreement. | believe these changes are within the general
understanding of the board and therefore | don't think this needs to go back ta the board for approval. |
have copied Clarence Davis on this letter pecause ne helped me work on ihe language yesterdsy when |
was in Columiia (Clarancs, | tweaked it still 2 liitle today), | have aoded Guerry.and Richarc decause they
helped vet the adwisors who wara inleresied in this project

When | was in Columbia yesterday, [t was strongly hoped that Lonnie woulc be abie 1o sign this version
and fax it Mary Beth Mandanas as early as today. John, feel free 1o tweak it a5 legally required - but try
enc resist that temptation. | heve spent several hours irying 1o "medizie” this agresment. A5 you Know,
ng one is avery hapoy sfier @ mediation. If it pesses the, "we can slomach that” test. then | tnink we
sHould iet it be. | have made the othier sige "stomach” some siuff 23 well. The last thing | want 1s to have
to call 2 special meeting of the board in order 1o get this done. Aciually, that the secona 1o last thing |
want, the last thing | want is Lo spend any more time werc-smithing this agreement, especially s it relaies




ta an indemnification, under which | cannat imagine 5 claim! Thanks, KEITH

Keith D, Munson

VWomble Carlyle Sandridge & Rice, PLLC
Foinsel Plaza, Suite 700

104 5. Main Strest

Greenville, South Cargling 28601
854,255.5412 (Direct)

854.255.5480 (Fax)
kmunson@wecsr.com

WWW WEST.Com
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CONFIDENTIALITY NOTICE: This electronic mail transmission has been
sent by a lawyer. It may contain information that is confideniial,
orivileged, propristary, or otherwise legally exempt from

disclosure, If you are not the intended recipient, vou are heraby
notified that you are not authorized to read, print, retain, copy

or cisseminate this message, any part of it, or any attschments.

If you have received this message in error, please delste this
message and any attachments from your systam without reading the
content and notify the sender immediately of the inadvertent
ransmission. There is no intent on the part of the sender o waive
any privilege, including the attorey-client privilege, that may

attach io this communication. Thank you for your cooperation.

cC: "Guerry E. Green (E-mail)" <guerry@screentight.com=, "Richard H. Coen {E-mail)"
<rcosn@coencapital.comz :




Novamber 4, 2004
CONFIDENTIAL

Mr. Lonnie N. Carter

Prasident and Chief Executive Officer

South Carolina Public Service Authority

Post Office Box 2946101

Moncks Corner, South Carolina 29461-6101

Dear Lonnie:

As you know, in 2003, Credit Suisse First Boston LLC conducted an
overview analysis aof aspects of the existing structure of Santee
Ceooper, including a comparison of certain alternative organizational
structures. In 2004, after learning of the 2003 overview analysis, the
tate asked us to expand this analysis by undertaking comprehensive
financial analyses regarding Santee Cooper using various valuation and
other methodologies and provide our views as to possible strategies to
maximize the Company’s value under its existing structure or any
viable zlternatives (the “2004 Review"” or “Assignment”). Therefore,
this letter is to confirm our understanding that South Carolina Public
Service Authority ("Santee Cooper”, the “Company” or “you”) has
retained Credit Suisse First Boston LLC and its affiliates, successors
and assigns, as appropriate ("CSFB”, “"we" or "us"), to act as a financial
advisor with respect the 2004 Review. In completing the 2004
Review, CSFB will perform its own financial analyses taking into
account information provided by the Company.

In addition, CSF8 will be available at your reguest tc meet with your
Board of Directors to discuss the results of its financial analyses.

In connection with undertaking the Assignment, the Company will
furnish CSFB with all information concerning the Company which C5FB
reasgnably deems appropriate and will provide CSFB with access to the
Company's officers, directors, employees, accountants, and other
represantatives  (collectively, the “Representatives”), it Deing
understood that CSFB will rely solely upon such information supplied
by the Company and Its Representatives without assuming any
responsibility for independent investigation or verification thereof, All
non-public infermation concerning the Company which is given to CSFB
in connection with this engagement will be usad solely in the course of




ne performance of our services hersunder, will not be used for any
ther purpose or transaction and will be treated confidentizlly by it for
S0 long as it remains non-public. Except as otherwise required by law
or judicial or regulatory process, CSFB will not disclose this informatian
to a third party without the Company's cansent. At the completion of
tnis Assignment, if requested, CSFB will retumn all non-public
documents provided to us and marked Confidential. Notwithstanding
the foregoing, CSFB may retain copies of such documents (including to
the extent stored on electronic, magnetic or similar media) in
accordance with policies and procedures implemented in order to
omply with legal and regulatory requirements and to demonstrate
CSFB’'s compliance with its obligations.

i
@

As compensation for C5FB's services hereunder, the Company agrees
to pay CSFE a fees esqual to $100,000 (“Fee"). The Fee shall be
payable as follows: 50% upon execution of this agreement, with the
belance payable upon delivery of CSFB's review.

In addition, the Company agrees to periodically reimburse CSFB for all
expenses, including the fees and expenses of its legal counsel, if any,
and any other advisor retained by CSFB. However, the Company will
not reimburse expenses beyond $50,000 without the prior written
consent of the Company. CSFB agrees to notify the Company when it
believes its expenses reimbursable under this paragraph are about to
approach $50,000. All fees and expensas payable hersunder are net
of all applicable withholding and similar taxes.

CSFE will not be prohibited from the cpportunity to compete for the
lead role in connection with any subsequent work or transactions that
might follow this Assignment, including without limitation, as
appropriate, lead financial advisor, lead bookrunning underwriter or
other applicable lead role,

The Company and CSFB agree to the indemnity provisions and other
matters set forth in Annex A which is incorporated by reference into
this agreement.,

No advice rendered by CSFB, whether formal or Informal, may be
disclosed, in whole or in part, or summarized, excarpted from or
otherwise referred to without our prior written consent or as reguirad
by court order or formal written opinion of counsel for Santee Cooper
under the State’s Freedom of Information laws (in which case you will
give us prompt notice). In addition, CSFB may not be otherwise
referred to in any prass release or other public announcement made

1-d




by the Company without our prior written consent. If requested by
CSFB, the Company shall include a mutually acceptable referance to
CSFB in any press release or other public announcement made by the
Company regarding the matters described in this letter,

CSFB's retention hereundsr may be terminated at any time by the
Company or by CSFB, with or without cause, upon ten days’ prior
written notice thereof to the other party, provided, however, that no
termination of CSFB's retention hereunder shall affect the Company's
obligation to pay the Fee, other fees and expenses to the extent
provided for herein, and to indemnify CSFB and certain related persons
and entities as provided in Annex A referred to above.

CSFB is a full service securities firm engaged in securities trading and
brokerage activities as well as investment banking and financial
advisory services. In the ordinary course of our trading and brokerage
activities, C5FB or its affiliates may hold positions, for its own account
or the accounts of customers, in equity, debt or other securities of the
Company or any other company that may be involved in the matters
contemplated by this agreement. CSFB has adopted policies and
procedures designed to preserve the independence of its research
analysts whose views may differ from those of CSFB's investment
banking division.

In connection with this Assignment, CSFB is acting as an independent
contractor and not in any other capacity, with duties owing solely to
the Company. All aspects of the relationship created by this
agrzement shall be governed by and construed in accordance with the
lews of the State of New York, applicable to contracts made and to be
performed therein,

We are delighted to accept this Assignment and lock forward to
working with you on toward its completion. Please confirm that the
foregoing is in accordance with your understanding by signing and
returning to us the enclosed duplicate of this |letter.

Very truly yours,
CREDIT SUISSE FIRST BOSTON LLC

By:

Nams: Mary Beth Mandanas
Title: Director

Lid




11 Madison Avenue

New York, NY 10010-35829
(212) 325-0605

FAX: (212) 743-1433
marybeth.mandanas@csfb.com

Accepted and agreed to as of the date first written above:
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY

By:

Name: Lonnie N. Cartar
Title: President and Chief Executive Officer




Movember 4, 2004

In further cansideration of the agresments contained in our engagement letier dated the date hersof {the
“engagament”], in the event that Cradit Suisse First Boston LLC ("CSFEB") or any of its sffiliates, the
respecive directors, officers, partners, agents or employees of CSFB or any of its affiliates. or any other
persan controlling CSFB or any of its affiiates (collectively, “Indemnified Fersons”) becomeas involved in
any capacity in any action, claim, suit, investigation or proceeding, actual or threatened. brought by or
sgezinst any person, in conrection with or as a result of the engagement or any matler referrad ta in the
encagement, the South Caroling Public Sarvice Authority (the "Company”) will reimbursa such Indemnifed
Ferson for its reasonable and customary legal and other expenses (including without limitation the costs
anc sxpenses Incurred in conneclion with investigating, preparing for and responding to third party
subpoenas or enforging the engagement) incurred in connection therewith as such BXpPENSSS are incurred,
The Campany will alsg indemnify anc hald harmless any Indemnified Person from and againsd, and the
Compeny agress that no Indemnified Person shall have any lizbility to the Company or its owners,
parents, affiliates, s ecurity haiders or credilors for, any iosses, claims, damages or lizbilities (ingluding
actions or proceadings in respect thereof) (coliectively, “Losses™) (&) relsted to or arising out-of (i} the
Company's actions or failures to 2ct (including statements or omissions made or infermation provided by
the Company or its agents) or (i} actions or failures io act by an Indemnified Person with the Company's
consant or in reliance on the Company's actions or failures to act or (B) otherwise related 1o ar arising ot
of the engagement or CSFE's performance thereof, except that this clause (B) shall noetapplytoany
Losses that resulted primarily from the bad faith or gross negligence of such Indemnified Person. |If such
indemnification is for any reason not available or insufficient to hold an Indemnified Person harmless, the
Company zsgrees to contribute to the Losses invoived in such proportion as is appropriate to reflect the
relative benefits receivad (or anticipated 1o be received) by the Company, on the ore hand, and by CSFB,
on the other hand, with respect to the engagemant or, if such sllocation is determined by a court or arbitral
triounal to be unavailable, in such proportion as is approprisie to reflect other equiieble considerations
such as the relative faull of the Company on the one hand and of CSF2 on the other hand: providad,
however, that, to the extent permitied by 2pplicable law, the Indemnified Persons shall not be responsible
for amounts which in the aggregate are in excess of the amount of all fess scivally received by CSFB
from the Company in connection with the engagsment.

The Company will not, without CSFE's prior written consent, sattie. cempromise, cansent to the entry of
eny judgment in or otherwise sezk to terminate any action, claim, suit, investigation or proceeding in
respect of which indemnification may be sought hersunder (whether ar not any Incemnified Ferson is =
party thersto) unless s uch s ettlement, compromise, consent ar termination ncludes a relesse cfeach
Indemnified Person from any liabilities arising out of such action, claim, suil, Invesiigation or proceeding,
The Company will not permit any such settlement, compromise, consent or {ermmination to include a
statement as to, or an admission of, fault, culpability or a faiiure to act by or on behalf of an Indemnified
Person, without such Indemnified Ferson’s prior written consant. No Indemnified Parson seeking
incemnification, reimbursement or contribution under this agreement will, without the Company's prior
written consent, seflle, compromise, conmsent to the entry of any judgment in or otherwiss seek to
terminate any action, claim, suit, investigstion or proceeding referred to hersin,

Prior to entering into any agreement or arrangement affecting all or most of its 2ssets in one or a series aof
transactions or any significant recapitalization or reclassification of its ouistanding securities that daes nat
directly or indirectly provige for the 2ssumption of ihe obligations of the Company s&t forih hersin, the
Company will natify CSFE in writing thersaf (if not previousty so notified) and, if requested by CSFE, snall
arrange In connection therewith alternative means of providing for the obligations of the Company sat forth
herein, including the assumption of sucn obiigations by snother pany, insurance, surefy bonds or the
creation of an escrow, in sach case in an amount and upon reasonable terms and conditions or upon
terms and conditions satisfactory ta CSF3,




ANNEN A

MNovember 4, 2004
Fage 2

The Company's obligetions hersunder shiall be in addition to any rights that any Indemnified Person may
nave al common law or otherwise. The Company acknowledges that in connection with tHe engagement
CEFB is acting as an incependent contractar and not in any oiher capacity with duties owing solaly to the
Company. This agreement and any other agresments relating 1o the engagement shall bs governed by
ant construed in sccordance with the laws of the Siate of New York, applicable {o coniracts made and to
Je performed thersin and, in connection therawith, the garties hereto consant to the jurisdiciion of the
Supreme Court of the State of New York sitting in New Yaork County or the United States District Court for
the Southern Distnct of New York and the respective appeliate couris thersaf. MNotwithsianding the
foregoing, solely for purposes of enforcing the Company's obligations hersunger, the Company caonsents
o personal junisdiction, service and venus in any court proceeding in which any claim subject o this
agreement is brougnt by or against any Indemnified Person. CSFE8 HEREBY AGREES. AND THE
COMPANY HEREBY AGREES ON ITS OWN BEHALF AND, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, ON BEHALF OF ITS SECURITY HOLDERS, TO WAIVE ANY RIGHT TO TRIAL BY
JURY WITH RESPECT TO ANY CLAIM, COUNTER-CLAIM OR ACTION ARISING OUT OF THE
ENGAGEMENT OR CSFE'S PERFORMANCE THEREQF.

The provisians of this agreement shall apply to the engagement {including ralated activities orior 1o the
date hereof} and any modification thereof and shall remain in full force and effect regardiess of the
completion or termination of the engagement, If any term, provision, covenant or restriction herein is held
by a court of competent junsdiction to be invalid, void or unenforcaable or against public palicy, the
remainder of the terms, provisions and restrictions contained herein shail remain in full farce and =ffact
and shall in no way be affected, Impaired or invalidatad. It is expressly understood by the paries hareig
that this indemnity agresment does not create any obligations against the State of South Carolina
generally or against any other state agency. Finally, payments far any and all claims, whether for
gxpensas or liability, shall be capped at ans millien dollars ($1,000,000) and once Santes Cooper has
made payments totaling one millions dollars ($1,000,000) pursuant to this indemnity agreement, rig ather
claims under this indemnity agresment will be valid or payable, provided that if at anytimes axisting claims
exceed the amount remaining available for payment of cizims and expenses under this indamnity
agreement, Santee Cooper shall have the option to pay into court or escrow the remaining available
SMOount anc Nave no ather obligations under this Indemnity agreement.

SQUTH CAROLINA PUBLIC SERVICE AUTHORITY

Bv:

Name: Lonnie N. Carter
Title: Prasidentand CEQ

Accepted and agreed (o 25 of the date Rereol:
CREDIT SUISSE FIRST 803TON LI

hams. Mary 2stn Manganas
Title:  Director




2002 WL, 2247463 [8.C.AG.) Bazs 1
2064 WL 2247485 [5.CACE.)
{Cite agt 2004 WL 2247489 (5.C.A.G.))

Qffice of the Attorney Genezszl :

Statze of South Caroline
*1 Seprcember 23, 2004
Wayne . Bush, Esguirs
Efgte Sudost and Concrol Soard
Gepnerzl Serviceg Divigion
12¢% Main SgresL, Suiie 420
Columbia, South Caralins 29320:%
Dez>= M-, REush:
¥ou nogte that the "State of South Carolina recently purchased & tracr of

appraoximately eleven scres of real sroperty.” You further indicate that " [Slucing
the title examination it was discovered that & fzncs bordering a county Tigat-of-

=
way encroached inte an unpaved poction of the zight-of-way." 3y way of backsoound,
you furcher srvaze the following:

On behalZ of the 5late; ap eacroschment permit was recuested in order to avoid
the sypense of relocating the fencs. The County regquested that the State Srovide an
agreement to “"indemnily the County IZor any 1isbility incurred or injury or damage
sustained by reascn ol the past, presant, o future existence of szid
encooschment "

1 ied of the Scuth Carsolins Attormey Generali's apinions, such
&5 ctkat by John 2. Wilscn, dated October 20, 15731, etating that:
4

This Office has uniformly advised Stats agencies, including your Depa—tmens,
that they do not have authority to emter ints a9y indemnification agreement whethar
limitesd by the phrase "izscfar as it lawfully may" or otherwise. The Department's
liab:zlity for damage claims ig stristly reculated by statute (i.e., SBection 33-113,
23-271, 33- 228, Code pf Laws of South Carclina (1562) as amended), =znd may not be

extendsd by agreément or coatrace.

&nd continuing:

While it is believed thar such zgrsesmenss, even if enrered inco, would allew

2o rights <o arise thereunder againet the Department, clearly the best policy is to
=ocally aveid any suck possibilicy, Therefore, it iz our suggestion chat "held
harmlsss" cr indemnity clauses be avoided.

and the Stare deleted the indemnificaticn portion of the Applicarcion for
Encrdachment Pezmit.

The County r=spopded, referzing to 'S
Mo, EBP-33, dated Apzil 10, 1383, which o

We azs not unfamilisr wich che pro

agrsements Ar:s CORMMSO 1o CONTTACTE proo
agencies. We suggest That contzact negs
infemmificacion clauses altpgerher ar s

1 £-the State pe=mic, " (emsh
& Couney reiceraced ics!
aws ‘of the Fiate peesmic.
cly, ws rzguest the Attcraoey General's ppizion cla Yine T
= g enter inrvs indemmificarion: ag-eements, -and
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o 'South - ‘Cerolina's Attozney Censeral's Opiniom
sovides:

nlem faced by DES, since indemnificacion
sed To De s=ptered into witch fedexal

lations include elimination of

Se imge—Tion of language such &8 "so far as

asis added)
aguest for the Indlusion of*the Janguage, 'so
n

H

1

1
H
i

e guestion

regaxding = Ezats agency's awthority to er
whethes the opinlion would be changed by the sddition of the lsnguage, "so far asg
the laws of the State pezmit. "

Copr. & 2004 Wesc. Ne Cla‘m to Orig. 0.8, Gove. Wozlks,
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ing Ofinicn that g state A0EN0CY DOESRESES no dutnoricy to
ation agreemencs. It is our furthes opinios that thie
conc agec by the addition of language "Eo far as the lzws of the
Stace permit” or any other lanouage. Beczuse a stace 2g=ncy possessaes no authoricy
L2 enter invo indamnificatisn agreements, insertion mf the sbove-cited language ar
any other language canmeol changs or zlter such lack of guthoricy.

*2 Qur cpinions coacludiag CACE 2gency possscEes oo authority co encer
ipgtg indemnification or "rhold " sgreements date back =t le=as:t =g 18

h g g
iuded the Falilroad Commission "is withous suthorzicy ko

Likewise, in an opinion of Jamuary B, 1968, we statsd:

[i]t is a general =ule of law =Hat o Stats agency is Iighle for =pit EXCEDE 25
Drovided by statute or constitusional orovision. .... This being so, the Universicy
iz not empowsred to assume such liabkiXicy.

It iz my opinion that the guoted paragrach should be deleted from tha

Immeciately thereafter, on February 13, 1968, we statad that "lw]e have uniformlv
advised State agencies that they do not have authority to enter in-c
oy ntered ioto, It is guestiepsble

;
Ademnification agresments of this sature. Sven if en
=

any rights could azrige rthersunder,®

As morted in your letter, we concluded in an opinion «wf Occober 20, 1871 tHat
insertion of the phrase "Inenfar as &= lawiully may" er orhe-swise in az
indemnificacion agreement contsioing such phrase did validare the dgresement hecayse
"[tlhe Departmeat's [Zighway Department] liabilicy for damace claims is strictly
regulated by statute ... azns may nct be extended by sgreement or contrass.»

I% an opiznlon dated August 15, 1572, we articulatsd the Teasoning underliying the
lack of authérity of = stacms 8gency To enter into indemrification agreemence.

[tlhis problem has contizually appearzed in chis office, perticularly inp
connection with the copstructicn of Highway grojects. It apoesrs ig octher forme
2180 ... It has bheen rhe conziscens opinion of this Office that governmen=al
agencies, in the 2bsence of specific suthoricy therefor, de mat have =ha authority
£2 execute such 'held harmless' clauses. The bagis fo= this cen

State posESssSes scvereign immunity, wish certain Geviations tha

=

=
clusiocn is thas thinm
R
circumstances. These zslaze Primarily to subjection of rha Stcace <

damages resulting from the operarion of Statez-owned motor vehicies. Tha sxecutisn
ef a 'hold bharmless' causs is nothing more nor less than subiection of the Stars or
one of its politiezl subdivisions co cers liabil:ty and, in the opinion of =his

Office, can ozly 22 done by the Stats i-sgals througs legislavive ernactcmenc.

formes Atcormey Genersl Mclecd again addressed the issus of indemuificazion
sScTeaments of Sepcemner 27, 1872 =4
Geoezal exmlsined:
It my opizion, the—=e i no authe=icy IZor the exscu
sarmless' clauses, Similar instspces ac=ur in b i T Segd
Tederzl govesomenz and, while such clsis=ess have
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*3 Fubsecuently, we commantad Bn Apzil 22, 1983 that the State mey not enter
ints hold harmlese ByTesments with private izdividuals o= Corporations. " And onp
November 4, 1551, ws commen=ed that

{wle rezli thaz the cuescion you hava Eresenred 15 not whether rha Councy may
agres tog 1%y a third partv; Rowever, a5 to that limiced Question, we afvize
Taat thisg hss Previously cpined that Stars agencies, &5 3 gene=al rile, Yalk
authoricy T Incc open-sndes indemnifies=1 gre=sments. Co, Atoy. Geg.,

1

2 oo a
e have ng daubr that a similaw conclusion wouls be rearhed with
See, Wrighrt v, Callezon Councy Scheol Dist—dies, 201 5.0 ZEZ,
[& polirical subdivizion may RoT waive immuzigy Eraovizione
7 #=2 also, B.C. Comst. Ar-. ¥, Section B (1350 cum. Bupp.)
wi-from .., the treasury of aiy of [che State's] pelitiemsl
wIsluance of appropriations made by 1

April 14,

aw:"] Id., arc. %,
expenditures shall nor axceed danual revenues].

o
I

This, there has been na deviation from che Attornev Geperalrg Coneistent
fonclusica gver the yesrzs, Nevertheless, you referanca the cpinisn of April 14,
13E2 [Cp. Mo, B5-43) == perhazs depa=xting “zom the many opinions guoted Sfrem ang

(Op.,
ined cherein.

H

Apparsntly, the 19gs5 opinion is zelied upon oy some Sased upon
ooluded thersin "ar eise iasercicn of language such as 'sa Z2r as the laws of che

Telsrenced above becaves af ssrkiin non-contrelling language cons
th

Ezate permic. "' In our view, howeva=, such reliznce ig misplaced,

acove,
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hat the Orrgbe= 0, 1571 opinion of My, Wilson, refersn
9nciusion that insercion of any such langusge as wac mentionad in the
incemnificarinn S5reement servaes to validate that dgreament, It

1=
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is a a 13E3 gpinicn does nor PUIport to overrule the 1571 opinicn, bos
lzgtead Ces it with aporoval, Moreover, Op. No. B6-23 discusses in some decail
how indemnificatian clzuses iz a conrraor viplare =scare law fn o ar least twa wave ®
Mozeocver, the author of tha 1333 cpinion also wrote the subsequent 1591 opiniag.
referenced above, whic concluded that stace agencies generally lack Buthoritcy to
2Oter Lato Iodemnificacion SgT¥eSemMEnTs. Fimally, we hawve consistently concluded rhar

[ R
1]

a EBTate agency "derives ircsg Powers sclely from the scarutes o =t}

ereated oy t
Legislatusre. " Saa, 8.8. Op. E.C. Atty. Gen., December 20, 1%68. Se= alge, Op. 5.0,
ALTy. Gen., March 13, 2004 (eiting Zazz=le . Huff, 315 5.C. 443, 462 5.8.34 273
[1292) ; Hucer Sceal v, S.C. Public Sserviee Comm.,. 320 8.C. 539, 4z¢ S.Ei2d e

(Zeaz)

Conelugion

Accordingly, based upon 21l of the ahove rszsonmz, we senclude zhat the ghrasze 'are
else insercion of language such a5 'sc far =5 the laws of the Zrass DeSfmit ! imifhae
1282 opinicn was izadvercanc on the parc of ite aurher. In anyY svent, we donporc

=m this language as in LY way contzolliag or digpesicid
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Agreesment. Thus. to the ex—mnt inconsistens with che many other or
Gerein, we over=ule rhar Portion of Oo. No. B5-43 which emplovs  such Zangusage, We
sontizue o zdhere 1o ou- lengstanding gpinicn =hac indemnificaricn agresmenzs asze
withous laszl authesity.

- o O

Capz. B 2002 Wezs. Ma Claim te Lz, U.S. Govc, Workes.
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Santes Lonnie M. Carter

Fresident anc

CDDpEE Chisf Sxecuties Officer

Cina: Sivarwood Drive

Moncks Comer, 3C 204814-2001
[843) 7614552

Fas: (B43) 761-7037

F.O. Box 2945101

Moneks Corner, 5C 28467-810%

Movember 10, 2004

Ms. Mary Beth Mandanas
Director of Investment Banking
11 Madison Avenue

New York, NY 10010-3623

Dear Ms. Mandanas:

Enclased is the letter from you to me regarding CSFB's study. | understand that you
have signed off on the text. | have signed the letter and the annex.

If this represents your understanding of the arrangement, please sign and fax the
completed version of the letter and annex to me. Upon receipt of your fax, | will transmit
the original to you alang with the fee and expense retainer. If you would prefer to
handle the logistics of execution differently, please advise.

By copy of this to the Gavernor's office, | am apprising that office of the status of the
papsrwaork.

Regarding information to be requested from Santee Cooper, please communicate your
information and data requesis to me directly.

Please call me if you have any questions or concems. | look forward to working with
YOu.

Sincerely yours,
.f-ﬂmw.trL A7« CM’:‘“ / h
Lonnie N. Carter
LNC:kays
Enclosurs

cc: Keith 0. Munson, Esguire
Marshall Evans




Movember 10, 2004
CONFIDENTIAL

Mr. Lonnie N. Carter

President and Chief Executive Officar

South Carolina Public Service Authority

Post Office Box 2946101

Moncks Corner, South Carolina 28481-6101

Dear Lannie;

As you know, in 2003, Credit Suisse First Boston LLC conducted an overview analysis
of aspects of the existing structure of The South Carolina Public Service Authority
("Santee Cooper”, the "Company” or “you"), including & comparison of cartain
alternative organizational structures, In 2004, after learning of the 2003 overview
analysis, the State asked us to expand this analysis as set forth hersin. Therefore, this
letter confirms our understanding that Credit Suisse First Boston LLC and its affiliates,
successors and assigns, as appropriate ("CSFB”, "we” or “us”), has been engaged to
act as financial advisor with respect to undertaking comprahensive financial analysas
regarding Santee Cooper using various valuation and other methodoiegies and provide
our views as to possible strategies to maximize the Company’s value under its existing
tructure or any viable alternatives. ("CSFB Engagement”). CSFB will perform its own
financial analyses taking intc account information pravided by the Company.

In aadition, CSFB will be available at your request to meet with your Board of Directors
to discuss the results of the review.

In connection with CSFB's engagement, the Company will furnish CSFB with all
information concerning the Company which CSFB reasonably deems appropriate and
will provide CSFB with access to the Company's officers, directors, employess,
accountants, and other representatives (collectively, the "Represantatives”), it being
understood that CSFB will rely solely upon such information supplied by the Company
gnd its Representatives without assuming any respensibility for independent
investigation or verification thereof. All non-public information concerning the Company
which is given to CSFB in connection with this engagement will be used salely in the
course af the perfarmance of our services hersunder, will not be used for any other
purpose or transaction and will be treated confidentially by it for so long as it reamains
non-public. Except as otherwise reguired by law or judicial or regulatory procass, CSFB
will not disclose this infarmation to a third party without the Company’s consent. At
the completion of this engagement, CSFB, if requested, will return all non-pubiic
documents in any form provided to us and marked Confidential, except that CSFB may
retain capies of such doecuments (including to the sxtent stored on slectronic, magnetic
or similar media) in accardance with policies and procedures implementad in order te
comply with legal and regulatory requirements and to demenstrate CSrB’s compliance
with itz oGligations.
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As compensation for CS5F8's services hiereunder, the Company agrees tg pay C5FB 3
ree equal to $100,000 ("Fee”). The Fee shall be payable upon the full execution of this
agresment.

In addition, the Company agrees to reimburse CSFB for all expenses, including the fees
and expenses of its |egal counsel, if any, and any other advisor retainad oy CSFB up to
and not to exceed £50,000. Santse Cooper will pravide a2 550,000 expense retainer
upon the full execution of this zgreement and CSFB will refund any amount of that
retainer remaining at the completion of the CSEB Engagement. The Company will not
reimburse expenses beyond $50,000 without the prior written consent of the
Company. All fees and e=xpenses payable hersunder are net of all epplicable
withholding and similar taxes,

CSFB will not be prohibited fram the cpportunity to compete for the lead role in
connection with any subsequent work or transactions that might follow this
engagement, including without limitation, 2s appropriate, lead financial adviser, lead
bookrunning underwriter or octher applicable lead role.

The Company and CSFB agree to the indemnity provisions and other matters saf forth
in Annex A which is incorporated by reference inte this agreement.

No advice rendered by CSFB, whether farmal or informal, may be disclosed, in whole or
in part, or summarized, excerpted from or otherwise referred to without our prior
written consent or as required by court order or formal written opinien of counsel for
Santee Cooper under the State's Fresedom of Information laws (in which case you will
give us prompt notice). In addition, CSFB may not be otherwise referrad to in any
press release or other public announcement made by the Company without our priar
written consent. If requested by CSFB, the Company shall include a mutuzally
acceptable references to CSFB in any press ralease or other public announcament made
by the Company regarding the matters described in this letter.

Santee Cooper has agreed to fund, but did not engags, this study. However, CSFB's
engagement hereunder may be terminatad at any time by the Company ar by CSFB,
with or without cause, upen ten days' prior written notice thereof to the other party,
provided, however, that no termination of CSFB's engagement hersunder shall affect
the Company's obligation to pay the Fee, other fees and expenses, including
indemnification, ta the extent provided for herein.

CSF8 Is z full service securities firm engaged in securities trading and brokarage
activities as well as investment banking and financial advisory services. In the
ardinary course of our trading and brokerage activities, CSFB or its affiliatas may -hald
positions, for its own account or the accounts of customers, in equity, debt or ather
securities of the Company or any other company that may be involved in the matters
contemplatad by this agreement. CSFB has adopted policies and procedures designed
to preserve the independence of its research analysts whose viaws may differ from

thaose of CSFB's investment banking division.

In connection with this 2ngs

[, E5FBis acting as @n indepandent contr
nct in any other capacity. i £

a
the relationship crested by this agresment



Loennia N, Carter
MNovember 10, 2004

Fage 3
(=

shall be governed by and construed in accordance with the laws of the State of New
York, applicable to contracts made and to be performed thersin.

We are delightsd to have the opportunity to participate in this endagement and look
forward to working with you on this assignment. Please confirm that the foregoing is
in accardance with your understanding by signing and returning to us the enclosad
duplicate of this |etter,

Very truly yours,
CREDIT SUISSE FIRST BOSTON LLC

By
Name: Mary Beth Mandanas
Title: Director of Investment Banking
11 Madison Avenue
New York, NY 10010-3629
(212) 325-0605
FAX: (212) 743-1433
marybeth.mandanas@csfb.com

Accepted and agresd to as of the date first written above:
50UTH CAROLINA PUBLIC SERVICE AUTHORITY

i s e S B

#3me: Lonnie N. Carter
Title: Presldent and Chief Executive Officer
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AMMNEX A
Movember 10, 2004

In further consideration of the zgreements contsined in our engagement |etter dated the
date hersof (the "engagement”), in the event that Credit Suisse First Soston LLC ("ESFBY)
or any of its affiliates, the respective directors, officers, pariners, agents or employ=ses of
CSFB or any of its afiiliates, or any other person controliing CSF3 or any of its affiliates
(collectively, "Indemnified Persons") becomes involved in any capacity in any action, daim,
suit, investigation or proceeding, actual or threatenad, brought by or against any persen, in
connection with or as a result of the engagement or any matter referred to in the
engagemsnt, the South Caroiina Public Service Authority (the “Company”) will reimburse
such Indemnified Persgn for its reasonable and custoemary legal and other BXPENSes
(including without limitation the costs and expenses incurred in connection  with
investigating, preparing for and responding to third party subpoenas or enfarcing the
engagement) incurred in connection therswith 2s such expensss ar2 jncurred. The
Company will also Indemnify and held harmless any Indempnified Person from and against,
and the Company agrees that no Indemnified Person shall have any lizbility to the Company
or its owners, parents, affiliates, security holders or creditors for, any losses, claims,
damzges or liabilities (including actions or procesedings in respect thersof) (collectively,
“Losses”} (A) related to or arising out of (i) the Company's actions or failures to act
(including statements or omissions made or information provided by the Company or its
agents) or (ii) actions or failures to act by an Indemnified Person with the Company's
consent or in reliance on the Company's actions or failures to act or (B) otherwise related to
or arising out of the engagement or CSFB's performance thersof, except that this clausz (B)
shall not apply to any Losses that are finally determined by 2 court or arbitral tribunal to
have resulted primarily frem the bad faith or gross negligence of such Indemnified Person.
If such indemnification is for any reason not availabie or insufficient to hold an Indemnified
Person harmless, the Company agrees to contribute to the Losses invelved in such
proportion as is apprepriate to reflect the relative benefits received (or anticipated to be
received; by the Company, on the one hand, and by CSFB, on the other hand, with respect
to the engagement or, if such allocation s detarmined by a court or arbitral tribunal to be
unavailable, in such proportion as is appropriate to reflect other equitable considerations
such as the reiative fault of the Company on the one hand and of CSFB on the other hand;
pravided, however, that, to the extent permitted by applicable law, the Indemnified Persans
shall not be respensible for amounts which in the aggregate are in excess of the amount of
all fees actually received by CSFB from the Company in connection with the engagement.

The Company will not, without CSFB's prior written consent, settle, compromise, consant to
the entry of any judament in or otherwise sesk to terminate any action, claim, suit,
investigation or proceading in respect of which indamnification may be scught hereunder
(whether or not any Indemnified Person is a2 party thereto) unless such sesttlement,
compromisa, consent or termination includes a release of 2ach Indemnified Parson from any
liabilities arising out of such action, claim, sUit, investigation or procseding. The Comoany
will not permit any such sstilement, compromise, consent or fermington to include =
statement as to, or an admission of, fault, culpability or 2 fallure te act by or on behalf of 2n
Indemnified Person, without such Indemnified Person's prior writt2n consent, Mo
Indemnified Persan seseking indemnification, reimbursement or contribution under this
agreament will, without the Company's prior writtan consant, settle, compromise, consent to
the entry of any judgment in or otherwise sssk to terminate any actlan, claim, suig
invastigation or proceeding referred to heresin.
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Prior ta entering into any agresment or arrangement affecting all or maost of its assets in one
or & series of transactions or any significant recapitalization or reclassification of fts
outstanding securities that does not directly or indirectly provide for the assumpticn of the
obligations of the Company set forth hersin, the Company will notify CSFB in writing thereof
(if not previously so notified) and, if requested by C5F38, shall arrange in connectian
therawith alternative means of providing for the obligations af the Company set forth hersin,
including the assumption of such obligations oy another party, insurance, surety bonds ar
the creation of an escrow, in sach cass in an amount and upon terms and conditions

- ——

satisfactory to CSFB,

The Company’s obligations hereunder shall be in addition to any rights that any Indemnified
Parson may have at common law or otherwise: The Company acknowledges that in
connection with the engagement CSFB is acting as an independent cantractar and not in any
other capacity with duties owing solely to the Company. This agreesment and any other
agreemants relating to the engagement shall be governed by and construed in accardancs
with the laws of the State of New York, applicadle ta contracts made and to bs performed
thersin and, in connection therawith, the parties hersto consent to the exclusive jurisdiction
af the Supreme Court of the State of New York sitting in New York County or the United
States District Court for the Southern District of New York and the respective zppzllats
courts therecf. Notwithstanding the foregoing, solely for purposes of eniorcing the
Company's obligations hereunder, the Company consents to personal jurisdiction, service
and venue in any court proceading in which any claim subject to this agreement is brought
by or sgainst any Indemnified Person. CSFB HEREBY AGREES, AND THE COMPANY HEREBY
AGREES ON ITS OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON
BEHALF OF ITs SECURITY HOLDERS, TO WAIVE ANY RIGHT TO TRIAL BY JURY WITH
RESPECT TO ANY CLAIM, COUNTER-CLAIM OR ACTION ARISING OQUT OF THE ENGAGEMENT
OR, CSFB'S PERFORMANCE THEREDF,

The provisians of this agreement shall apply to the engagement (including related activities
prior to the date hersof) and any medification thereof and shall remain in full force and
efrect regardless of the completion or termination of the engagemant. If any term,
provision, covenant or restriction herain is held by a court of competent jurisdiction to be
invalid, void or unenforceable or against public policy, the remainder of the terms,
pravisions and rastrictions contained herzsin shall remain in full force and effact and shall in
no way be affected, impaired or invalidatad.,

SOUTH CAROLINA PUBLIC SERVICE AUTHORITY

By: j/ﬁ"ﬂ}-mf / é—;._,..--—"."_'}

Zt(ame: Lonnie N, Carter
Title: Fresident ang CEQ

Acr=ptad and agreed to-as of the date herzof:
CREDIT SUISSE FIRST 805TON LLC

m
=

Name: Mary Beth Mandanas
Title: Diractor



From: Lannie Camar

To: kmunson@wesr.com, marybeth.mandanzss@esf.com; mevans@gaov.sc.gov
Date: T1010/04 2:347M
Subject: CSF8 Funding Study

Attached is the axscutad lsttsr and annex, which wers fazed to vou.
Ms. Mzndanas, if you wish tc place the letter on leftierhead, | will sign anothsr capy.
Thank you,

Lonni=
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November 1 0, 2004 .

Ms. Mary Bath Mandanas
Director of Investment Banking
11 Madison Avenyus

New York, Ny 10010-352¢9

Dear Ms. Mandznas:

Enclosed is the lstier frem vou to me rzgarding CSFE's study. | undersians inat you

e
nave signed off on the text I have signed the lenar and the znnex.

If this represenis your unc‘erséandfng of the arrangement, pleasa sign and fax the
completed version of tha [eter and annex to ma, Upon receipt of your iax, | will transmit
the original ta ¥OU along with the fea and expanse rataiper I you wauld praferto
handie the logistics of Execution differantly, blease zdvise,

By copy of this to the Governor's affice, | am 2pprising that office of tha siatus of the
PEgperwork,

Regarding information n be reguestad from Santse Cooper, pleasa coOmmunicate your
information and data Tequests (o me diractly.

FPlease call me if you have My questions or concerns. | ook forward to working with
you.

Sincerely yours,

Lenne . Cark, /e
Lonnis N. Carer
LNC:kays

Enclosurs
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n 2003, Credit SLIIS:.. First Boston LLC conductsd an overview anzlys=is
cts of tr-.a existing structure of The South Carolina Public Sarvica Authority
o the “Cmr.".pany or “you”}, including 2 comparison of carsin
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coper using various vezluation and other methodelogies and provids
ossible strategies to maximizz the Company's value under its existing

uciure or any viable alternatives. ("CSF3 Encagemant”). CSF3 will perform its own
financial analyses taking into zccount information provided by the Company.
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In addition, CSFE will be available at your request to r-'|e=* with yaur Board of Directors
to discuss the results of the review,

In comnection with CSF3's engagement, the Compzny Wwill furnish CSFB with all
infermation cancerning the Company which CSFB reasonazly deems appropriate and
will provice CSF2 with access to the Company's officers, directors, emplovees,
accountants, and other representativas (ccoliectively, the “Regrasentatives”), it being
understood that CSFB will rely sclely upon such information supplied by the Company
and its Representatives without assuming any respensipility for independant
investigation or verification therecf, All non-public infarmaticn concerning the Company
which Is given to CSF8 in connection with this engagement will be used solely in the
course of the performancs of our services hersunder, wiil not be used for any other
purpcse or transacdon and will be trezted confidentizlly by It for so long as it remains
non-public. Except &s otherwise required by law or judicial or regulatory process, CSF8
will not disclese this information to 3 third party without the Company's consent. At
the compledon of this engagement, CSFZ, If reguested, will return all non-public
cdocuments in any form provided to us and marked Confidentizl, sxcept that CSF2 may
zin copies of such documents (including ta the sxtsnt storad on siectronic, maagnztic
zimilar "—ad':a} in 2ccordsncs with policies and procedures implementad in order to
egsl and regulatory reguirsments and o demeonsorate CSF2's compliance
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camply wit
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vices hersunder, the Company agrees o Hav CSFE
| ba payabiz upan the full Bx2cution of this

gddition, the Company sgrees to reimburse CSF3 for all =xpensas, Induding g the {sas
d =xpenses of its legal counsel, rr any gnd any other zdvisor r tnlrn'* by i"::F B ug
o not to excesd $50,000. San € Cacper will provide a 550,000 expensz ratzife-
upcn the full exscution of this ag -_ﬁnr't and CSFE will refund any amount of that
retainer remaining at tnE tomgletlon of the CSFa Engagement. The Cﬂ'.*.r:an'f will not
reimourse axpenses beyond 550,000 without the origr wn.':t=r| conszant of the
Company, All .‘ees and =xpsnsss payacle hersunder are pec of 2!l apnlicable
withhaolding and similar taxes,

CSFE will not e prohibited from LRS opportunity to compets for the l2ad role in
connaction with any SLl:sar' uent work or trensactions that micht faollow this
2ngzgement, Inclugding without limitation, as appropriate, lead financial edvisar, lezd
gockrunning und=rwriter or cther cpolicable lead role.

The Company and CSFB agras ta the indamni ity provisions and other mattsrs set forth
in Annex A which is incorporatad by reference inte this agresmeant,

No 2dvice rendered by CSFE, whether farmial or informal, may be disclosed, in whole or
in part, or summarized, excerpted from or otherwisa rafsrrad t4 without our prior
written consent or as required by court order or formal wricsen cpinion of counsal for
Sanies Cooper under the State’s Fraedom of Information laws (in which case vou will
give us prompt noticz). In eddition, C5FE may not be otherwiss refsrrad toimany
prass relezse or other public announcement rade by the Company without our priar
written consent. If requested oy CSFB, the Company shall Include a3 mutually
zcceptzble reference to CS5F8 in ENY press rnln“‘ or ather public 2nnouncement medse
by the Company regarding the matters descrined in this letter,

Santzs Cooper has agrsad -:: iund, but did nu. engags, this study. Howaver, CSFE's
engacament nersundsar may te terminated at any time by the Company ar :w CSF3,
with or without czuse, upon tan days' prior wrir:-r. natice thersof to the other party,
grovidsg, however, that no sr-nm.:u:m of C5FE's engagement hersunder shall affacs
the Company's obiigatlen to pay the Fee, other fees and gxpenses, including
indemnification, to the extsnt providsd for Hersin,

C5F2 Is = Tull service securitias flrm engagad [n securitfes treding and brok arage

sctivities as well &5 investmoent banking and financlal adwisory servicss. In the

ardinary course of gur trading and Brokerags activitiess, CSF3 or its affillates meay hold

nositions, for its own aczount or the =ccounts of customers, in eguity, debt or other

securitizs of the Company o any other company that may be invalved in the matars

cantamplatad by inis agreemant. CSFS has zdopias policies and pr“rﬂd--rm dzsignad
r 7

o presarve tne Indspendancs of its rassarch anzlysis whose views may difrer Tram
these of CSF3's investmeant banking division.

In conneciion with this an an =2nt e

nzt in zny other -‘a:::,','r .el&-la..-E..”: crestad by :ms 5“:&.‘.—1an




snzil be g6 dancz with the laws of the State of Naw
Yark, 2pplic er.‘ar.'nr:r:i fherein.,

We are delightsd to havs the opportunic ty Lo participate in this engagzmant and look
forward to wnrlrir'c:l with vou on this gssignment. Pleases confirm that the fﬁ:‘ﬁ;gfng ig
N 8CCorasEnce with vour undersoan \oing by signing and refurning to us the enclased
cuplicatz of t"| = l=fsr.

Very truly yours,
CREDRIT SUISSE FIRST BOSTON LLC

By

Nema: Mary Bath Mandznas

Title: Diractor of Investment Banking
11 Madison Avenus

Mew York, N¥ 10010-2s529

(212) 325-0605

FAX: (212) 743-1433
marybsth.mandanas@csfh.com

Acceptad and sgreed to 2s of the date first writtan abave:

SOUTH CAROLINA PUBLIC SERVICE AUTHORITY

Mame: Lennie N, Carter
Title: President and Chief Exacutive Officer




AMMNEX A
Novamber 10, 2004

nigined in our engagement letter dated ths
) ¢ event thet Credit Suisse First Seston LLC ("CSFB”
effitiates, the respective dirsctars, officers, parmners, agsnts or empolovess of
il E:EE, or any other persoen controlling C5FE or any of its affiliatss
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ons”) becomes involved in any capacity in anv action, claim,

sun' |r'u=I Liganon or proce ¥, ac'ual ar threstened, brought by or against any person, In
annection Wwitn. or as 2 ras...t of the engagement or any mater refzrred 10 in the
engagement, he South Carcling Pubiic Saervice Authority [the "Company”) will reimburse
,_.'n::"l Indemnified Person for its rzezsonable ard cestomary: legal and ctner sxpeEnsas
fincluding  without limitatien the costs and expenses incurred in connmaction with
investigating; pr&::e.rma far and responding to :mr:: ,“rw subpoanas or enforcing the
gncangemant] incurred in connactlon tharewitn as such sxpenses are incurred.  The
Compeny will alsu |FdE|—|n|r~,r end hold harmless eny Indzmnified Person from-and acainst,
¢ the Company agraes thet no -||C.|‘—""‘J".||=IEd Ferson shail have =n~,-f liability tc the Company
or its gwners, parants, afiliates, security helders or craditors for, any |ossas, claims,
damagss or lizbilities (including actions or proczedings in TESpE:: therscf) (caollzctively,
"Lesses”) (&) related to or arising out of (i) the Company's actions ar faflures to act
(ml:IL.L.rr‘u gratements or omissions made or information provided by the Company or its
sgents) or (i) actiens or fzilures 1o sct by an Indemnified Person with the Company's
consent or in relignss an the Cahaany s actions or fajlures toact or (B) otherwise related o
or arising cut of the engagement or CSF8's performance thereof, except that this clause (B)
shall not apply to any Losses that are finally determinad by 3 court or arbitral triounal Lo
mave resulted primarily from the bad faith or gross negligence of such Indemnified Person,
f sech indammification s for any reasan not availzble or insufficient to hold en Indemnified
Psrson harmless, the Company agress to conirbute to the Losses jnvolved in such
oroportion as is soproprigts to raflect the reletive benefits raceived (ar anticipated to be
racaived) by the Cempany, on the ans hand, and by C5FE, on the other hand, with respact
to the engagement ar, if such aliccation is detarmined by a court or arbitral tribunal to be
unavailabie, in such proportion as is sppropriats to reflect other squitabls considerstions

such &5 the relative fault of the Company on the ong hand and of CSFE an the ather hand:
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oroviged, howsver, that, to the extert permitted by appliczble law, the Indemnified Persans
shall not be responsible for amounts which in the aggregate are in excess of the amaunt of
all fees sctually received by CSFE from the Company in connaciion with the engzgement.

The Company will not, without CSFB’s prior writien consant, sattle, compromise, consant to
the entry of any judgment In er otherwise ssck to terminsts any action, claim, suit,
investigatign or procsading in respect of which indamnification may be sought heraunder
{(whether or net any Indemnified Person is & party theretal UH|EE_5 suchn sattlement,
compramise, consant or termination includss z releasa of sach Indemnifiec Persan from any
liabilities arising out of such action, claim, sult, investigation of procseding. The Comopany

will not permit any such sattlemant, compromise, consent or termination o includs 3
sment 5 Lo, or an sgmission of, fault, culpabiiity or a fallure to act by or on benal of an

Si31
indamnified S=rson, without such Indemnifisd Person’s prier wr—t"-‘-lr‘ :nnsent, Mg
Serzon sesking mrzaﬂmh.ahau, reimoursemant or canirisulion Jndsr this

ngamnt ifiea

zorzament will, witnout e Company's prior wr'rr-rl consant, settle, compr '"'_'5':, consent o
the aniy of Eny _'L-:;r:an: in or otherwise seask [0 terrmnate any acsion, claim, suit,
irvestization or gracsading referred o nerain,




Saﬂtee Lonnie M. Carter

SRE Eereonn Sies
Wancks Tamer 3T 2
1823] TE1<t193

Fax: (323} TET.T037

= 3. Sox 2645101
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Ms. Mary Bath Mandanas
Dirscrar

Cradit Suisses Firstz Saston
11 Madison Avenue

Attached are the chenges I neec in order to exscyts 1€ ICMESMEeEnt you mailad s
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CONFIDENTIAL

Mr. Lennie M. Carer

Prasiden; anc Chisf Sxacuiive Officar
South Carofina Puslie Sanvics Althority
Fast Office Sox 2948507

Mancks Sarner, Scut Camline 2$451-8101

Dear Lonnie:

SR e R 8 T Y P s O iy it et T2 B r..." HesSHales ousogsanes oo
P T ey e T i@ State has requasied that CSFE
bz engazed I parfamn ansiysss as sat fark Tarsin, This ledsr confirms cur

besn ergagec ¢ uncerizke comcrehensive finapcial

Sr Using varcus valualion and ciher methodcicaiss ang
provide ol views 22 1o BoSsioiE sirElsgiss 0 mewmizs the Oni =Y 5 Waluz under s
sxztng stuciurs or any viable akamatves, 28FE will zerfemn ks awn financial
Efalys2s Exing imc zcoaun: infermation aroviced by tha Campany

dnderst Jdmg hat C552 ha

analyses regerdinc Santss Cocn
=

a3 will Za availatle at vour request o mes: with vour Boerd of Directors
12 discuss tha rasults of me raview.

In connection with CSF3's En2egement, He Comgany will furiisa C2F2 wit =l
Informatlen soncsming ths Company which CSFE reasenzb| ¥ deems acproprizis and
Wil pravids CSFS win acoess to tha Campany’s afiicers, dirsciors, 2mpicyees,

SC2oUnans, and otar raprssentatves {coflectively, the ‘MReprasentativas”), # being
uncsssinad -hat ZSFE will raly solely upzp such infermation supgiied by the Somzany
End its Hasorssartatives  withou! assum ng eny rasponsitility for indepencen:
“*'us'.:,ahcr' ar vemiteation thersoi, All nen-oufic nfarmation conoer ring the Company
which 1s given to CSF3 in cennacden with this angagement will & used salely in the
course of the perarmance of our ssnices nersuncer, will not be used for any othar
Furacse or ansacicr and will be Teated :m‘ﬂn‘a" bally by it fer =0 iong as it ramains
rer-pulic. Excert 23 otherwisa raquired by ay or judicial or reguiatory arccess, CSFS
will nat disclese this nformasdon © a thirs pany wlt":m:' the Company's cansem Af she
cermpeten of this sngagsmert, CSFE, if recussted, will rsum al. nen-public documants
previdsc ic Us and marked Cenfiaential, axcapt tha: CSF2 may ratain cogies of suen
Zocuments (inclucing to the xtan:t storsd on slecr onic, ...agr‘e_u: or simiiar madig) in

2ccarzance wiih iicles and Jrocadurss implemenisd in order o comely with legal anc

raguiatary requirements and 1o demansras CSFS's sempliances with i= coligaticns.

AZ compenssuor ‘or CSFE's services hersundsr, s Lompany 2orass o pey C8FS =
f2= 2gual o 300,000 (*F=e”), The Fsz shail as cayzalz in jull upen he sxecutien of
N

ihis 2gresment oy the Company ans CSF3.
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_.".1 E, ra ff 'f Ba un fevzed nat vie forsgoing limitatien
snall not affset the ucr?._r:any's .:!.f': jons _mu_r Annex A. All fass and sxoenses
BEYEDIE Nersuncer are nat of = 2poficasie withholding ang similar i3xss,

Tl A FYEL . e
B e ._~.r:r| not te pronibitec from ths oces Sriumty ¢ campais for e lsad rols in
SSnnscion with any sLbsaguert werk ar ransacions tha migre icilow fhis engagement,

= Sl T e i L] = " =
InGiucing: withau: .|.1.|:a[|crr &% acorcoriale, lead financial adviser, lsed deckrunning
Lroerwritar or otner applicanis (azd s

~3iurhsr consideraiion for artedng intc this isttar, the Somcan W arg CSF2 zgrse 10
& Incemnity Sravisions anc stner maners sat forn N Annex A which s Incorsarated oy
FETETENRCE Mo hiE 2greement i

bim o= - . ——— Bl S i = — T i E
reC 20Vica rendarsd oy OSFE, whistherfor=al or i el may te 3":-*%{1. |n whe I- ar

" D3, 27 SUMIMENIss, SXsemad oM or olhervies e
CCNsam or as racuirsd oy cour arcer or formal wrins % =
Cecter undar the Sie's Freecam of Informanar i2ws |-| WriCh Zase you w‘.li ;i"r-s Lz
£r2mp: naves]. in acoiticn, C3FE mav 1ot be olnarwise -'ra-r,-,-L o IN 2Ny oress releass
&rather publle 2anourcamant macs oy i3 Compary Ut U orier WHSiSn s=nsent
If recussiag 3y <375, e Camgsny snall inciucs 2 me wiually dccasiatle *Sierence =
CSFE rooifer cutlic snnoun r;eme... meas by the Company

Sero in any oress relezss or ::.
/’—:):\ =garding 1@ metiers cescriced in this lsner,
2
iz

o ad
s = DD‘:‘E? = angEgement ra.md & may Qe terminatsc & any tme by the Comeany or by
o M CSF3, with or without sauss
] i, || = Ut ZElUES, up

1on 18N cays’ brcr written netics therssi 45 tha other
s e gary, provigad, .H-:Mﬁ' ar, *I“E.
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ne wmrminaticn of \_.E—:-s engagement hersurcar soall
L the Campany’s ooligetion o pay the Fae, cinar fses and axpensss, B the sxaen;
Srovidad fof harsin, _=.r'* 10 salsly s _'.|u|tg31.~...l"¥5 nosr Annex A,

CSFE is & full servics securitias firm sngaged 71 sacuritiss wracing 2nd brokersge

sclivitiss as well as investmant anking and financal acvisery sarvices. In the ordinary
Course of our rading 2nc broksrazas acdvities, CEFE or its afiliates may halo posiicns,
fer B5 own acccunt or e acoounts o susiomers, In acuity, 2ot or omer sacuriies of
Die Cemgany or eny other compeny tha: may og Involved in e maders contampigiad
=y ihi=s. agrsamant L_R,—_ nas zgooiac cojictss 2nd orccedures cesigned o orasarve

e indesensencs of it resegron dMafysia WNLss vISWs mEay difier from thosa of CSH2':

VeSS '.'I::.I"J'E.."!E.r Chvisicn,

Ir zoppection WiAR This enczocemean:, CEF3 is 32urs 25 26 |"u:~= eNdent conrdcior anc
nes inany other ceoasiys . i
rzlationshic crsemxd ov this agrsemert sr‘all jof= :rm.rarwud :w Enj consued
accorcancs wMith e laws of the Sizie of New Yerk, ecplicabls © contracs made 2nd

=z Derformed thersin.
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oele in Tus engagement and ook

Wa ara delightad c have the cegsrunity o penic ] no 100
' vinat the foregzing is In

ferward to working with veu an this assignman.
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INSERT A

Sznise Coapsr has agresd o fund but did nat engage this swudy.

INSERT B

Santee Cooper has agrasd to fund but is not Initiating or diracting these
analyses.
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Titla: DIF“D’DI’
11 Madisan Avenus
New Yark, NY 100710-2829
(212) 325-0505
FAX: (812) 743-1423
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arands 0 cennectlor Merswith allgnaive mesns of aroviding for the chigations of he Company 28t ‘o
nerein, including ma assumotien of suen ooligatens by ancthar pamy, iNSUranca, sursty songs or 0 v
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“he Cemsany's chligedons Hereunder snall og n acCaion o any Tgr3 inat any Ingemnifiad Fsmsan Tay
2wa 31 camman |aw or sinarwisa, The Campany BCHNDWIBCTEE Nal N Z3MnsCtan Wit De engagariar:

CSFE 8 acing 25 20 Inesssncent cantracior anz Aat 3NY JLT8r CIoACTy M1 Zuties Swing saigly Bt _
Company, This agrsement and any Oiner agreements MEElNg '= e 3ngagemant snall be govemad oy ]
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Presigent & CEQ
Szntes Cooper
Sander fdam Davies Diraz: lina 212 325 5851
Tejefax 212743 2027
Data November 13, 2004 Fages &
{including thia pags)
Ra CSFE Engagement
Wessage

Plaass find attached & copy of CSFB's engagement |eter as discussed with Mary 2eth Mandanas.

|

Kind regards,

LY N e

Adam S. Davies = —
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Novembear 10, 2004
CONFIDEMTIAL

Kir. Lennie N, Carer

President and Chief Exscutive Officer

South Carolina Public Service Authority
Faost Offlce Box 2946101

Mancks Carner, South Carolina 29461-8101

Cear Lannie:

The Seuth Carolina Public Service Autharity ("Santse Cooper”, the "Company” or “you”)
has advised Credit Suisse First Baston LLC (together with its affiliates, successars and
assigns, as appropriate “CSFE", “we” or "us") that the State has requested that CSFB
be esngeged to paromm enalysses as sst forth herein.  This letter conilrms our
understanding that CSFB has been engaged to underake comprehensive financial
analyses regarding Santes Ceoper using various valuation and cther methodologies and
provide our visws 25 to possible strategizs fo maximize the Company's valug undsr its
existing structure or any viable altematives. CSFS will perform its own financial
gnalysas taking inmo account information provided by the Caompany.

In addition, CSF3 will be available at your request to meet with your Board of Directors
10 discuss the rasults of the review.

In connection with CSF2's sngagement, the Company will furnish CSFB with all
information conceming the Company which CSFE reasonzbly deems approprizie and
will provids CSFE with accsss to the Company's officers, diractors, empioyses,
accoumtants, and other representatives (collectively, the "Representatives”), it being
understood that CSF2 will rely salely upon such information supofied by the Company
and [ts Reprssentatives without assuming any responsibiliy for indspendsnt
Investigation or verification thereoi. All nen-public information concerning the Company
which is given to CSFB in connsction with this engagement will be used solely in the
course of the periormance of our services hersuncer, will not be used fer any other
purpese ar iransaction and will bs traated confidentially by it for so long as it remains
nan-public, Except as otherwise required by law or judicial or regulatery process, CSFB
will not disciose this infarmation 1o a third party without the Company’s cansent. At the
completion of this engagement, CSFB, if requested, will ratum all nen-public documents
providec o us and marked Confidential, excapt that CSF8 may retain copies of such
documents (including to the extent stored on slectronic, magnetic or similar madiz) in
accordance with policies and pracaduras implemented in order to comply with iegal and
reguiatory requirements and to demonstrate CSFB's compllance with its obligatians.

As compensation for CSFE's servicas hersunder, the Company agrees to pay CSFE a
fee equal to $100,000 (*Fee”). The Fee shall be payabls in full upon the execution of
this agreament by the Company and CSF2.

[
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In aodition, the Cempany agrees 1o raimburse CSF3 for all expenses, including the fses o

and sxpsnsas of its Isgal counsel, if any, and any other eavisor retained by CSFE. The
Company will not reimbourss expenses be yond $30,000 without the prior written consent
of the Company, not 1o be unrsason2aly withhalg: nrovided that the foregoing limitation
shall nct afisct the Company's ohligations undsr Annex A, All fess anc expensas

[=1] e by |

payenle hersunder zre net of all applicaais withholding anc similar taxes.

CSFS wil not be prohibites from the opportuniy 1© compsis for the lead role in
cannaction with any subsaguent wark or transaciions that might foliow this engagement,
imciudi ng without iimitation, as aopproprizie, leac iinancial adviscr, lead bookrunning
underwriier or other 2nplicasie (gad rols.

As furher consideration for entering into this letter, the Company and CSFE egree 1o
& g iamnity provisions and otner masisrs set fonn in Annex A which is incorporated by
terance into this agreement.

Neo zdvice rendsrec by CSFE, whather iormal or informal, may be disclosed, in whale or
in part, or summarizee, excerpted from or otherwiss referred to without our prior wrinen
consent or as reguirad by cour order or formal written opinion of counsel of Sznise
Caooper under the Stzie's Freedom of Information faws (in which case you will give us
arsmet notice), In acdition, CSFE may not be otherwise referred 1o in any press release
N ar other public ainouncemeant made by the Company without our prior writien consent,
I requestad by TSFE, the Company shall inciuge & mutually acceptable refersnce 10
CSFE in any press release or other pubiic announcemert meds by !hs Comgany
regarding tne metiers describsd In this lstar,
CSFE': engegement hersunder may be terminatsd at any time by the Company or by
CSFE, with or without causs, Upon ten cays' prior written notice thersof 1o the other
oertv, orovidsd, howsver, that nic termination of CSFB's engagement hersundsr shall
zfiaz: the Company's obligation to pay the Fes, othar faes and expenses, 1o the extent
oravided for hisrein, and to satisfy its obligations under Annex A.

CSFB is & full service sscurifies firm engaged in securities trading and brokerage
activities as well 2s invesiment banking and financial advisory services. In the ordinary
course of our trading and broksrags aciivities, CSFE or its affilizies may hald pesilions,
tar s own account or the accounts of customars, in 2quity, dest or other securities of
the Company or any other company that may oe Iwalvac in the maters contamplated
by this agresment. CSF3 heas adoptad policies and procedures cesigned to praserve
e ingepandencs af fis research anelysis whose views may cifier from thess of CSFE's

investment banking division.

in connaction with this engagement, CSFB is acting es an indepsndsnt contractor anc
rict in any other cepaciy, with cuties owsd ie ne party other than you. All aspects of thE
rslationsnip creatad Dy thls agreemant shell bs governsd by and construed |
sccordancs with the laws of the Siate of New York, zpplicable t© contracis made and ID
be performed thersin.

We zrz oelightad to have the cpportunity ic particioate in this engagement and look
forward (o working with you on this assign ment, Please confirm that the foregoing Is In

[
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sccordance with vour undersiending by signing and retuming to us the enclcsad

Sl

duplicate of this leter.

Wery truly yours,
CHEDIT SUISSE FIRET BEOSTON LLC

By: 4/%4%1( W /Mﬁw

Name: Mgry Betti Maricénas
Title: Director :

11 Madison Avanue

New Yark, NY 10010-3629
(212) 3250605

FAX: (212) 743-1433
marybeth.mandanzss @csfb.com

Accanted and agreed to as of the date first written abave!
SOUTH CAROLINA PUBLIC SERV|CE AUTHORITY

By:

Wame: Lonnie N, Carier
Title: President and Chief Exscutive Cfiicer

[ K}
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ANNEX A <
Novembar 10, £004

in further consideratlon of the agresmants cantsined in ouwr engagement istier daled the dats hareof {the
“sngagement"}, in the evanl that Cradit Suisse First Boson LLO ("CS5FET) or any af Rs affiliztas, the
resoactive directors, officars, parimers, egenis or emplayees of CSF23 or any of its affiliatss, or any other
person controlling CSFB or any of s afflliates (collectvely, “Indemnified Perscns”) becomas jnvaolved in
any capaclty In any action, claim, suit, investigation or procesding, sciual or threatensd, brougnt by or
against any persan, in connection with or as & result of the sngagament or any matter rafsred to in the
angagamant, the South Carcling Public Sarvice Autherlty (the "Company”) will reimburse such Indemnifisd
Farsen tor lis reasanabis and customary legal and other expanses [including without limitation the cosis
and expenses incurrsd in econnectlon with Investigating, preparing Tor and responding 1o thid pamy
subpoenas or anforcing the engagement) incurrad in cannechion tharewith 25 such expanees are incurred.
The Company wil alsa Indamnity and hold harmiess any Indemnified Fersan from anc against, and the
Compary agrees that no Indemnified Ferson shall have any liability to the Company oar s ownaers,
parants, affiliatas, sacurfy holders or crediors for, any lesses, cleims, damages cr liabiltlas {inciuding
actlons or proceedings in respect thereof} (collactively, "Lossss”) (A) refated to or arising out of (i) the
Campany's aciiens or failures 1o aet (including statemants or emissions made or |nformation providad by
tha Company or its 2gants) or (i) actions or fzilures to act by an Indsminified Person with the Company's
cansant or in reliance on e Campany’s actions or failures to act or (E) otherwise ralaiad to of arising out
of the engagement or CSF2's psriormance thersaf, except that this clause (3) shall nat apply 1o any
Losses thet are finally determined by a court or arbitral tribunal to hava rasulted primarity from the bad
faith or gross pagligence of such Indempified Persan. If such indemnification is for any reasen not
available or insufficient 1o hold 2n Indemnified Parson harmiless, tha Company agrass to contribute ta the
Lossas involved in such preportion as s approgriate to reflect the relative banefits received (or anticipated
ta he recelved) by tha Company. on the ene hand, and by CSFS, on the other hand, with respact ta the
enoagement or, it such allocation is dstermined by a court or grbitral tribunal 1o be unavalizble, In such
propartion 2s is approprigte o reflect other equitable considarations such as the mlative fault of the
Company on the ane hand and of CSFE on the ofher hand; provided, howsver, that, 1o the sxtant
permitied by applicable law, the Indemnified Persans snall not ba responsible for amounts which in the
aggragats are in excess of the amount of all fees actually recsived by CSFE from the Company in
connection with the engagsment

The Company will nat, without CSFB's prior writtan consent, settle, compromise, consent to the entry of
any judgment in or otherwise seek to terminate any =ction, claim, suit, investigation or proceseding in
respact of which Indemnification may be sought hersundsr (whether or not any Indemnliied Persen is a
party tharsto) unless such ssttlement, compromise, consent or tsrmination includes a relsass of sach
indemnifisd Parson from any flablities arlsing out of such actlon, claim, sult, Investigation or procasding.
The Company will not pemmit any such settlement, compromiss, consent or lermination o include a
statement as to, or en admission of, fault, culpability or & faiurs to act by or on behalf of an Indemnified.
Person, without such Indemnffied Person's prior writien consent. No |ndemnffled Persan seeking
Indamnification, raimbyursement ar contribution under this agreemant will, withouwt the Cempany's pror
written consent, sefile, compromise, consent o the emry of any judgment in or otherwise seek to
terminate any action, claim, sult, investigation or proceeding referrad ta hersin.

Priar to antaring Inte any agresment or arrengement affecting ell or most of its assats in one or a saries of
transactions ar any significant recanoitalization ar reclassifieation of its outstanding securities that doas not
dirgctly or indirectly provide for the assumpticn of the obligations of the Company set forth herain, the
Cempany will notity CEFS in writing thersaf (If not grevicusly se notified) and, If requaestad by CSFE, shall
arrange in cennaction therewith allemative means of providing for the obligations of the Company set forth
herein, including tha essumption of such obligations by ansther party, insurance, sursty bonds or s
craation of an escrow, In sach casa In an amaount and ypon terms and canditions satisfactory o CSFE.

The Company's abligations hereunder shall be in addition to any rights that any Indsmnified Parscn may

heve at common lew or othsrwise. The Company acknowiscgss that In connection with the angagament

CSFS s acting 25 an Indepsncant contractor and nat in any otner capacity with duties owing solely tc ths

Company. This agreement and any other agreements reiating 10 the angagsmsnt shall be govemnad by
4
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g canaiuad Inaccordance with the faws of the Siats of New York, epplicabls to contrasts mads and to

Dg ;:Iana-r‘lad thersin and, in connactlon therewith, the pariies hareto consent to iha exciusive jurisdictifn
of tha Suprame Court of the State of New York sitting in New York County or the United States District
Court for the Southern Disinet of New York and the raspective appellais courts thersof. Notwithstanding
the foregoing, salsly for purposss of enforcing the Company's chligations hersunder, the Company
censants o personal juriscicilan, sarvice and vanue in any coun prageading in which any claim subjact to
thiz agresmant is brought by or agains: any Indemnified Person. CSFE HEREBY AGREES, AND THE
COMPANY HF:EST' AGREES ON I|S CWN EBEHALF AND, TC THE EXTENT FEAMITTED EBY
APPLICASLE LAW, ON BEMALF OF [TS SECURITY HOLDERS, TO WAIVE ANY RIGHT TCQ TRIAL EY
JURY WITH RESPECT TGO ANY CLA]M, COUNTER-CLAIM OR ACTION ARISING OUT OF THE
ENGAGEMENT DR CSFB'S FERFOAMANGCE THEREQOF.

The provisions of this agreament shall apply to the engagement (including ralatad activities prior to the
date hereol) and any modification thersol and shail ramain in full force and sffact regardisss of the
compietion or termination of the engagameant. |f any term, provision, covenant or restriction hersin is held
by a court of competent Jurisdiction to bs Invalid, void or unenicrceable or apgainst public paoicy, tha
remainder of tha terms, provisions and restrictions contginad hersin shall remain in full foros and effect
and shall in no way ba afiscied, Impaired or Invalidated.

SOUTH CARCLINA PUSLIC SEERVICE AUTHORITY

By

MNamea; Lonnis N. Canar
ftle: Presidentznd CEQ

Accepiad and agresed to as of the dais hereot:
CREJIT SUISSE FIRST BOSTON LLG

By: /MJ}MJ W%M/ o

Nams: Mary Bsth Mandanas
Title: D|ra-.ur
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SantEE l_..unnfe M. Carter
CO Dper ) Cﬁ:::ﬂ;:sca&r\rE Oificer

One Riverwond Orive

Mancks Camer 5C 2845129
(843) Te1-4182

Fax: (843) T61-7037

PO, Box 2045101

Moncks Comer, 5C 25¢E1-5301

——

November 17, 2004

Ms. Mary Beth Mandanas

Diractar

Credit Suisse First Boston LLC

11 Madison Avenue

Mew York, New York 10010-3629

Dear Ms. Mandanas:

Attached are the changes I nead in order to execute the agreement you mailed me
earlier. Marshall Evans in Governor Sanford's office asked me to send these to you.
He will call you to discuss them. If they are satisfactory, please send me a revised
€xecuted copy for signature,

Sincerely,

-

TR ! 3
onnie M. Carrer

LNC:sbg
Attachment

cc: Marshall Evans
Keith Munson

bece: Jaohn West
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Movaember 10, 2004

CONFIDENTIAL

Mr. Lennie N, Carier

President and Chief Executive Officer

South Carolina Publle Service Autharity
Fost Offlce Box 2846101

Mancks Corner, Sowh Carolina 29481-6101

Dear Lonnie:

Sha-Putlis thorlty Sant

hasasvsed SreditSoisseS Hosor e Tioged -

FESSLTE, 25 apPUETEietSE AR et e s—that the Stats has requested that CSFR
be engeged to psromm znalysas as set forth Terain,  This letter conflms our
undsrstanding that CSF2 has been engaged tc underizke comprehensive financial
analyses regarding Santss Coopsr using varleus valuation and ather methodologies and
provids our views 2s to possible strategles to maximize the Company’s value undar its
existing sWUCIUre or any viable altematives. CSFB will perform its own financial
enalysss taking into account information provided by the Company.

573 i

In addition, CSF3 will be avallabls at your request to meet with your Board of Directors
to discuss ths rasults of the raview,

In connection with CSFE's snpagement, the Company will furnish CSFB with all
infermatlon cenesrning the Company which CSFB reasonably deems appropriats and
Will provids CSF3 with accsss to the Campany's officers, directors, amploysas,

accountants, and offier rapresentatives (collectively, the “Reprasentatives”), it being -

unasrstead that CSFE will rely salely upan such information supplied by the Company
and jts Reprsssntatives without assuming any responsibility for indspendent
investigation or verification thareof, All nen-public infarmation concerning the Company
which is given to CSFB in connzctien with this engagement will be used solely in the
course of the performance of our sanvices hereuncer, will not be used for any othar
purnose or transaction and will be treated confidentially by it for so long as it remains
nan-pudiic. Except 2s othemwisa required by law or judicial or rsgulatory process, CSF3
will not disclose this infarmation 1o a third pany without the Company's cansent. At the
completion of this engagemant, CSFB, if requested, will retumn all non-public decumants
pravided tc us and marked Confidential, excapt that CSFB may rstain copies of such
documents (including to the extent stared on slectronic, magnetic or similar media) in
accardance with policles and procedurss implemented in order to comply with legal and
ragulamry reguirements and io demonstrate CSFa's compllance with its obligatians.

As compensation for CSFB's services hersunder, the Company agrees to pay CSFE 2

fee equal to $100,000 ("Fee”). The Fes shall bs payabls In full upan the execution of
ihis egreement by the Company and CSF3.
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In scdition, me Compeny agraes o reimburse CSF3 for all expenses, including the fess
2nd expenses of ns_Fa;&! counsel, if any, and any other achisor retainad by 5§F;Ei The
C:umpan}f will net reimburss expenses beyond $30,000 without the pricr writen c\:::nser*t
f zll'|e C?mﬁany. nat to ba unraasonably withheld; rroviged that the foregoing Hrri‘..FL[‘jﬂr.1
shall nat afisct the Compeny's obligations under Annex A. All T35 and exr::ensvs
payable hersunder zre net of a| applicable withholding and similar taxes, ' i

CSFE wlf! not be pronibited from tha Bppartunity to compsts for the lsad role in
f:::r:ne_{chun with any subsequent work or ransactions that might follew this engagement,
inciuding without [imitation, as appropriate, lead financial advisor, Jead bookrunning
undenwritsr or other agplicabls |sad rols.

:ﬁls further censigeration for entering Into this letter, tha Company and CSFE agres o
the |ndarnn|t5f provisions and other matess set forth in Annex A which is Incormorated by
refsrence into this agreement. ) i

Ng advice randerad by CSFE, wnethsr jormal or informal, may be disclosad, in whele or
In part, of summanzed, excemiad from or otharwise referred to without our prior written
consent ar as requirsd by cour order ar formal written opinion of counsel of Samtee
Cocper undsr the State's Freedom of Information laws {in which cass you will giva us.
prompt noties), in additicn, CSFB may net be otherwise referred 1o in any prass releasa
ar other publle announcement made by the Company without our prior written consent,
If requested by CSFB, the Company shall includs 2 mutually acceptable referance to
CEFE in any oress release or other public snnouncamert mads by the Company
regarding the matlers deseribad In this lettar,

SF2's engagement hereunder may be terminated at any tima by tha Company or by
CSFE, with or withaut ceuss, upon ten days' prior written notics thereaf to tha other
party, provided, fiowsvar, thet nao tarmination of CSFB's engagement hersurdsr shall
affect the Company's obligation to pay the Fee, othar faes and sxpensas, o the exent
zrovidad icr harain, and 1o satlsfy its obligations under Annex A. ;

CSFB is & full servics securitiss firm sngaged in securities trading and brokerage
activities as well as investmant banking and financial advisory sarvices. In the ordinary
course of our trading and broksrage activities, CSFE or its affiliates may hald pesitions,
for its own account ar the accounts of custamers., in agquity, dsot or other securities of
the Compeny or any other compeny thal may be Involved in the matters contamplatad
by this agreament. GSFB has adoptsd policies and procedures cesigned o preserve
he independencs of its research analysts whose views may differ from thess of CSFE's

investment banking division.

In sonnection with this engagement, CSFE is acting as an independsmt cantractor and
not in &ny other capacity, with cutes = thapyee=All aspects of the

relationship created by this agresment shall be governed by and canstrued in

accordance with the laws of the State of New York, applicable to contracis made and to
be performed tharein.

We ars dalightad to hava the cpporiunily to perticipate in this engagement a_nd look
forward to working with you an this assignmenl. Flease confirm that the faregaing is In

(e |
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INSERT A

Santee Cooper has agresd to fund but did not engage this study.

INSERT B

Santee Cooper has agreed to fund but is not initiating or directing these
anzalyses.
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accordance wih vour underszznding by signing and rewming to us the enclosad
duplicate of this |attar,

Very truly vours,
CREDIT SUISSE FIRS TBOSTON LLC

By 7%2&#’ 6/757/ %“/

Name: Mgry Beth Maﬁd&n_.s
Title: Director

11 Madison Avanus

New York, NY 10010-3829
(212) 325-0805

FAX: (212) 743-1433
marybeth.mandanas &csfb.com

Accapled and agreed to a5 of the dats first written abave;
SCUTH CARCLINA PUBLIC SERVICE Al WUTHCRITY

By

Name: Lonnig N, Carter
Title:  President and Chiaf Exscutive Cfiicer
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ANNEX A
Navembar 10, 2004

In furtner cansideration of tha agreemants cantained in our sngagement lstter dated the dats heraof (the
‘sngagement’}, in the evenl that Cradi Sifsss Firec Bostan LLC (*CSFB" or any of ks afiiliates, the
respacive direclars, officers, parnars, BCENIS of amployses of CSF2 ar any of lis afflliates, or any oiler
aarsan camraling TSFB or any of ks 2Hiztas {callactively, “Indsmnifiad Parsons”) becomes Involvad in
any capacity in any action, claim, suit, invastigation or procesding, sciual or threatensd, brought by or
agamst any parsen, in connection with ar a5 2 resuft of e angagemant or any matar rafamras 1o in the
Bngagemant, the Soulh Caralna Publs Sarvica Autherity (tha “Company”) will reimburse such Indemnifiag
Fsrson far Its reasenabls and customery lagal ang other 2xpanses {including without lim#tation the costs
&Nnc 8xpeEnses incured N connactlan with Investigating, preparing for and raspanding to third Dary
subpaanas or snfarcing the sngagement) incured in connsction therewith 35 such axpansas ars Ineurrad.
The Company will also Indsmnify and hold harmiess any Incemnified Person from anc egainst, and the
Company agrees that no Indemnifiad FPerson shall hava any liability to the Company or = owners,
parants, affliztes, security holdsrs or credrors for, any losses, cialms, damages or liabilitias {ingluding
actions or procsedings In respect thersaf (collsctvely, “Lossas”) (A) ralated t2 or arising-out of (i the
Company's aclions ar failures 10 act (including statemants or omissions macda ar Information providad by
the Company or its agants) or (i} ecions or fziluras o act by an Indsmnitiec Parson with the Company's
cansant or in reliance an ths Company's acilans ar falluras o act ar (B} otherwisa ralated to or arlsing ouwt
ol the engagement or CSFB's pardformance therect, except that this clause (5) shall not apply w© any
Lossas that ere finally detsrmined by 3 cour or arbitral trinupal o hava resulted primardly from the bad
faih or gross nagligance of such indemnified Persan. i such indsmnification is for any reason not
available or insufficient 1o hold an Indermnified Person hamisss, the Company agress to contribula {0 the
Lossas invelved In such proportion a5 is aparooriate to refiec: the relative Dengtis receivad (or anticpated
0 De racelved) by the Company, on the ane hanc, and by CSFE, on the other hand, with respact to the
engagement or, if such allocation is dstermined by a coun or arbitral tribunal to be unavaliabla, in such
aroarion &s 1S appropriata to reflect othar equiable cansiderations such as the relative faukt of the
Company on the one hand and of CSFE an ths othsr nand; providsd, howsver, that to the sxtsnt
permitted by applicable law, the Indemnified Persans shall not ba reaponsible for amounts which In the
mogracats ars in excess of the amount of 2l fses actually received by CSFE from the Company in

eannectian with the angagemant

The Company will nat, without CSFE's prior writan cansent, ssitls, compramisa, consant o the antry of
any judgment in ar otherwise seek to terminats any ecton, cialm, sult, invastigation or procsading n
respact of which Indemnification may be sought hereundsr {whether ar not any Indemniilad Persan iz a
pary thersto) uniess such ssftlement, compromise, consent or isrmination includas a releass of sach
indsmnifled Parsen fram any flabiities arising out of such actian, clalm, sut, Investigation or procaading.
The Comeany will not permit any such sattlsment, campromiss, consant or termination to includs a
stalsmant as to, or an edmission of, fault, culpability ar a fajiura to act by or on behelf of an Indamnitied,
Parson, without such Indemnified Person's prior writisn consent No [ndemniied Parscn sesking
indemnification, reimoursement ar contribution under this agraement will, withowt He Company's arior
writter consent, settle, compromiss, consent o the ey of eny judgment in or ctherwiss ssek to
lerminate any action, claim, sult, Invastigation ar proceadng refarrad to haraein.

Priar to antanng Inte any agresment or arrangament affecting 2l or most of #s assais in one or a series of
fransaziiona or any significant recapitalizatlon or reciassification af its outstanding sacuritlss that dass not
directly or indirectly provide for the assumpticn of the obligations of the Company sat forth hersin, the
Caompany will netify CSFS in writing thersof (K not previousty so notifiad) and, I requastad by CEFE, shall
arrange in cennectien therewith alternative means of providing for tha obiigations of the Company zet o
herein, including the essumption of sueh obligetions by ancther party, insuranca, suraty bonds or tha
crealion of an escrow, In each case In an amaunt and upon lamms and condilions satisfactory o CSFB.

The Company's cbligations hersunder shall be in addition 1o any rights that any Indsmnifisd Farsan may
nave al common law or stharwise. The Company acknowiscges hal i connection with the engagamant
CSFE s acling as an Indspsnpant contractor ang not In any other capacity with duties owing solsly o the
Campany. This agrsement and any oiher agresments relating ' M angagsmant shall be govemed by
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anc consiued In accordancs with ths lews of the Stats of Naw Yark, applicabls 1o contrasts mads and 4o
& performad thersin and, in connection iharawiih, the parifes hereto consant io the exclusive |urisdiction
of tha Supreme Couwrt of the Starg of New Yark siting in Naw York County or the Unitad States Digrizt |
Ceurt for the Southern Disirict of New York and e respacive appeiate courts harsof, Notwitnstanding !
the foragaing, solaly far purposes of anforcing the Company's obfigations haraunder, ths Company [
Lonsants to parsonal jurisdictlen, ssrvice and vanus in any court pracesding I which any claim subjest to {
this agreemant is brought by or agains: any Indemnified Perscn. CSFB HEQEDY AGREES, AND THE -
COMPANY HESESY AGRESS ON [TS QWN BEHALF AND, TO THE EXTENT FERMITTED EY 3
APPLICASLE LAW, ON BEHALF OF TS SECURITY HOLDERS, TO WAIVE ANY RIGHT TC TRIAL BY
JURY WITH AESPECT TO ANY CLAIM, COUNTER-CLAIM OR ACTION ARISING OUT OF THE It

ENGAGEMENT OR CSFE'S FERFORMANCE THEREOF, E
The provisions of this agreament shall achly o tha engagement (including related activitiss prior 1o the
crta hereof) and any modifieation thereef and shall ramain in full fores and efisct regardiess of the i
completion or tarminaton of the sngacsment. f Bny term, orovision, covenant or resmiction hersin s neld
Oy & court of compemnt lursdicton to ba Invalid, void ar unsnforcaabie or against public poilev, tha :
ramainder of e terms, provisions and restrictions ceniained hersin shall remain in full lorce ang effeat -
and shall in no way bs affscted, impaired or invaligatsd. E

SOUTH CARCLINA PUBLIC SEAVICE AUTHORITY =
By i

Mame: Lonnis N. Carter =

Thia: Presidantand CEQ i

[
i
|I I

Accepiad and agrsed o 23 of the dats Haraof
CREDIT SUISSE FIRST SC8TON LLG

By: WM W-%M/yg’ﬁf”

Nams: Mary Bsth Mandanas
Thie:  Director
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; ; Eleven Madison Avenus Telephone 212 325 2000
New York, NY 100103820

Telafax

— -

Ta Lonnie M. Carter Telefax 843 764 7037
Fresident and CED
Santee Cooper

7 Dirdtire 212 325 5851

Sendar Adam Davies

Telafax 212 743 2027
— — e e TRl
Cale MWovember 19,2004 Pages g

fincleaing this page)
e L -_—
Re CSFE Engagement

Meassags
Lennie,

Please find attached for your attention a revisag gngacement letier refiecting commen: recaived from
¥ou on November 17,

If the revised language is sccedtable, please sicn and fax back io CSFB for the attention of Mary Beth
Mzndanas on (212) 743-1423

Kindre gards,

/BK’L'— —2 %:._{'-ﬁ'
Al ——— e
Adam 3. Davies =

Ehould thars bo any Sifflcylty with shis iEnsmissian, sleasp natify the sender at the ieleshone number Qiven above,

THiT EmK (5 iTangag Ay for Ne individyal o BNty o wiam I b A0drEEses S may e Inlormeton whizn is prvilsgen ang sonfidenkal, If
e raages of s MBEEECE i oy i IMENSED modant or an SMESYES or 2gen! rospansiols for delivanng iha MESSE0E 11 158 Menaag recimand,
YOU 8re hareny noilfies mag any dIESsmnason, dIsrinulion or E3BAng of vt commdmisaton is SISy pranioned, If vou Have reEcares in
=IMmUnI=on | ams:, cease NGty us Immedaiey 3y seanang ang BT INE oRginal meseRae to us B misil.
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Mew Yore MY 100710-3879 waw.csihoam
Novembsr 19, 2004

CONFIDENTIAL

Mr. Lonnie M. Carter
resident and Chief Executive Officar
South Carolina Public Service Authority
Fost Office Bax 2246101
Moncks Corner, South Carolina 29461-8101

Cear Lonnie:

We understand that the State of South Carolinz has requested that Credit Suisse First
Beston LLC (fogether with ts affiliates, successors and assigns, as appropriate "CSFRE",
“we” or "us”) be engaged to perform analyses as set forth herain. This |stter confirms
our understanding that CSFE has been engaged io undertake comorehensive financial
analyses regarding The South Carolina Public Service Authority ("Santee Coopar’, the
"Company” or “you") using various valuation and other methcdologies and provide our
views as to pessible strategies 1o maximize the Company's value under its existing
siruciurs or any visble altematives. CSFE wili perorm its own financial analysss taking
into account information orovided by the Caompany.

in additior, CSFE will be availabie at your reguest to maat with your Board of Directors
to discuss the results of the review.

In connection with CSFB's engagement, the Company will fumish CSFB with all
Information concerning the Company which CSF3 reasonably desms appropriate and
will provide CSFE with zecess to the Company’s officers, directars, em ployees,
accountants, and other representztives (callectively, the “Representatives”), it being
understood that CSFE will rely salely upon such information supplied by the Company
and iis Repressntatives without assuming any responsibility for Independent
investigation or verfication therect, All nen-public information concerning the Company
which Is given to CSFB in connection with this engagement will be used sclely in the
course of the performance of our services nersunder, will not be used for any other
Purpose or transaction and will be treated confidentially by |t for so iong as # ramains
nen-public. Except as otherwise reguired by law or judicial or regulatory process, CSF3
will not disclose this information to a third pary without the Company's consent. At the
completion of this engagement, C8F3, i requested, will retumn all non-public deccuments
provided fo Us and marked Confidential, except that CSFB may retain copies of such
documents (including 1o the extant stored en electronic, magnetic or similar media) in
accordance with policies and procedures implementad in order to comply with legal and

—r—

regulatory requirements and te demonsirate CSFE's compliance with its obligations.

As compensation for CSFB's services hereunder, the Company agrees to pay CSFS a
Tee gqual o §100,0CC (“Fee™). The Fee shall be payacle in full upon the execution of
this agreement by the Campany ang OSFE,

Slevan Madisan Avenue Tal 121232332000
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gqdition, the Sompany 2grses 1o reimburse CSFS for all expenses, including the fees
nc expenses of its legal counsel, if any, and any othar advisor retainad by CSFE. The
amoany will not reimourse expenses beyond 350,000 without the prior writi2n consent
af the Company, not to be unreasonably withheld; provided that the faragoing limitation

nell not affect the Company’s obligetions under Annex A. All fess and EXDENSES
payable hereunder are net of all applicable withholiding and similar taxes.

B

[l

CSF8 will nct be prohibited from the opporturity to compele for the lead role in
cannectian with any subsequant wark or transactions that might follaw this engagsmant,
inciuding without limitaticn, as appropriate, lead financial advisor, lead bookrunning
underwriter or other 2policabie lead rale.

As further consideralion for entering into this lettar, the Company and CSFE agree Io
the indemnily provisions and other matters set forth ir Annex A which is incorperated by

reference inio this agreement.

No advice renderec by CSFB, whether farmal or informal. may be disclosed, in whole or
in part, or summarized, excerpted from or atherwiss referrad to without our prior wristen
cansent or as reguirsd by court order or formal writen opinion of counsa| of Santes
Cooper under the State's Freedom of Information laws (in which case vou will give us
prempt notice). In addition, GSFB mayv not be otherwise rejerrad to in any press raleass
or other public announcemsent made by the Company without our prior written consent,
It requested by CSFB, the Company shall include a mutually acceptaole refarence to
CSFE in any press rslease or other public announcement made by the Company
regarding the maiters described In this letier.

Santze Coaper has agrsed 1o fund but is not initiating or directing these analyses.
CSF2's engagement hersundsr may be ierminated at any time by the Company or by
CSFE, with or without cause, upan ten days' pricr written notice thersof to tha other
party, provided, however, that no terminaticn of CSFR's engagemsnt hersunder shall
affact the Company's oolication to pey the Fez, other fees and sxpenses, to the extent
previded for herein, and to satisty Its obfigations under Annex A.

CSFB is a full service sscurities firm sngaged in securities trading and brokerage
activities as well as investment banking and financial acvisory services. In the ordinary
course of our trading and brokerage activities, CSFB or its affiliztes may nold posiiions,
for its own account cr the aceounts of customers, in eguity, debt or other securities of
the Company or any other company that may be involved in the matters contemplated
Dy this agreement. CSFB has adepted policies and procecurss designed to presarve
the independence of Its ressarch analysts whese views may differ from those of CSFR's
investment banking division.

In cennecticn with this enganement, CSF3 is acting as an independent contractor and
not in any cther capacity. Nc persons or entities, oiher than the undersignec and the
Indemnified Persons (as defined in Annex A, and such persons or antities other than the
undersigned anc ihe Indemnifiecd Pearsons, “Third Faries"), snell have any rdghis
nersurder, nor shall any duties be owed undzr this engagement or s a resull of the
services o be performed hersunder ta any Thirc Parmes. All aspects of the relziionship
created 2y tis agrsement shall be goverred by and construed in accordznce with the

PR ==Y
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laws of the Stats of New York, applicable to contracts made and to be parformed
therein.

We are delighted to have the Jpportunity to particlpate in this engagement and |ook
forward to working with you on this assignment. Plezse confirm that the foregaing is In
accorgance with your understanding By signing and retuming to us the enclosad
duplicate of this letter,

Veary truly yours,
CREDIT SUISSE FIRST 230STON LLC

By: ’7%’2# 6553/ //%M/}é/&%*«"

Namé: May Beth Mandanas |
Title: DBirector

11 Madison Avenue

MNew York, NY 10010-3629
(212) 325-0605

FAX: (212) 743-1423
marybeth.mandaras @csfh.com

Accepted and agreed to as of the date first written abova:
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY

4, :
By: /7 }é’}uﬁvﬁ-f /“ //ﬁ

Mame: Lonnie N, Carter
Title:  President and Chief Executive Officer

(W8]
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ANNEX A

November 158, 2004
In further consideration of the agresments sontained in our engagement leiter dated the dzis hersaf ithe
"engagemeant™, in the event that Crecit Suisse First Sosion LLGC {"CSr8") or any of its zfiiiates, the
respective directors, officers, pariners, agents or employses 57 CS78 or any of fis affiliztes, or any oiher
person cantralling CSF3 or any of its affiliates (collectively, "Indemnifiad Persons™) becomes involved in
any capacity in any action, claim, suit, invastigation or proceeding, actual or threatened, brought by or
against any person, in cennection with or 25 a resuit of the sngagement or eny mater referrad to in the
engagement, the South Carolina Public Servies Authority (the "Company®) will reimburse such Indemnified
Parson for lts reasonable and custemary legal and other expensas (including without limitation the costs
anc exdenses Incurred In connectien with investigating, preparing for znd responding to third carny
subpoenas or enforcing the engagement) incurred in connection therewith as such expenses are incumed.
The Company will alse indemnify and hold hammless any Indemnified Person from and against, and the
Company agrses that ne Indemnified Ferson shall have any fiabiliy to the Company or its owners,
parents, affillates, securty heiders or crediiors for, any losses, claims, damages or lizbilities (including
actions or proceedings in respact therecf) (collectively, *Losses”) (A) related to or arising cut of (j} the
Company's acticns o fallures to act {including statements or omissicns made or infarmaticn provided by
the Company or its agents) or (i) acticns or failures to act by an Indemnified Perscn with the Campany's
consent ar in reliance on the Company's actions or failures to aot or (3) otherwise relzted to or arsing out
of the sngagement or CSFB's performance thersof, excant that this clavse (B) shall not apoly 10 any
Losses that are finally determined by 2 coun or arbitral iibunal to have resulted primarily from the bad
izith or gress negligence of such Indemnified Persan. If such indemnification is for any rsasen not
availzable or Insufficient 1o hold an Ingsmnified Ferson harmiess, the Company agress to sontibute to the
Losses invelved in such proporiion as is eppropriate o refiect the relative benefis received (or 2nticipated
¢ be received) by the Company, on the one hand, and by CSFB, on the cther nand, with respact to tha
engagemant or, ff such aliocation is determined by & counl or arbitral tribunal 1o be unavailabis, in such
proportion as is approoriate to reflect other eguitabie considerations such as the reiative fault of the
Company on the ons hand and of CSF3 on the other hand; provided, however, that, 1o the =xtent
parmitied by applicable law, the Indemnified Persons shall not be responsibie for ameunts which in the
aggregate ars in excess of the ameount of all fees actuslly received by CSF3 frem the Company in

onnaectian with the engagament.

The Company will nct, without CSFB's prior writtan consent, sattle, compromise, consant 1o the sntry of
any judgment in or otherwise seek to terminate any action, claim, suit, investigation or proceseding in
respect of which indemnification may be sought hersundar (whethar or nal any Indemnified Parson is a
cary thersic) unless such settemem, compromise, consent or termination Includes a reisass of each
Indemniied Person irom any liabiliies arsing out of such action, ciaim, sult, investigation or procesding.
The Campany will not pemnit any such setiement, compromise, consent or t2rmination to include 2
statement as {g, or 2n acmission of, faull, culpakilisy ar a failure o act by or on behalf of an Indemnified
Parsen, without such Incemnified Persen's prior written consent. No Indemnified Person seeking
indemnitication, reimbursement or coniribution under this agreement will, without the Company's prior
wntien consent, seftle, compromises, consent ta the entry of any judgment in or otherwise sesk 1o
terminate any action, claim, suit, investigation or procesding refsmad ta herain.

Prior 1o entering into any agreement or arrangement affecting all or most of fts assets in one or a seres af
ransaciicns or any significant racapitalization or reciassification of its outsianding securities that goes not
direetly or indirectly prowide for the assumation of the obligations of the Company set logh herein, the
Campany will natify CSFE in writing thersof (if rot previously so notified) and, ¥ requested by CSFB, shall
arrange in connectien therawiih altarnative maans of providing for the obligations of the Company sat farth
nerein, incluging the assumption of such oblications by another pany, insurance, surely bonds ar the
creation of an eserow, In £acCh case in an amount ard upon terms and conditicns satisiactory to O5F8,

The Company's abligations harsunder snall be in-aggikisn to any rights that anv Indemnified 2sson may
nave at cammon law ar stharwise. The Campoany acknowledges that in connection with the engagement
CSFE is acing as an indepandent contractor and nat in anv other capagity with duties owing sclely to the

Company. This agresment and any other agreements releting to the engagement snall be govemed by

NYDDCST - #E2ETOS vE /4




b
5

el LT A B

UISSE | B0STON

anc construed in accordance with the laws of the Stale of New York, apglicable to contracts made and to
ba performed thersin ang, in connection therewith, the parties harelo consent 1o tha exslusive jursdiction
of the Supreme Ceurt of the State of New York sitting in New York County or the United States District
Couri for the Southem District of New York and the respective zppellate courts thersdf. Notwithstanding
the foregoing, solely for purpeses of enforcing the Company's obligations hereunder, the Company
cocnsens io persanal jurisdicton, servica and vanue in any court proceading in which any claim subject to
this agreement is brought by or against any Indemnified Ferson. CSFE HERESY AGREES, AND THE
COMPANY HEREBY AGREES ON ITS OWN BEHALF ANDO, TO THE EXTENT PESMITTED 8Y
APPLICABLE LAW, ON BEHALF OF ITE SECURITY HOLDERS, TC WAIVE ANY BIGHT TO TRIAL BY
JURY WITH RESPECT TO ANY CLAIM, COUNTER-CLAIM OR ACTION ARISING OUT OF THE
ENCAGEMENT OR CSFE'S PERFOAMANCE THEREDF.

The provisions of this agreement shall apply to the engagement (including reiated activities prior to the
date herzof) and any modifizetion thereof and shall remain in full force and effect regardiess of the
compietion or termination of the engagement. f any term, provisicn, covenant or restriction hersin is held
by & court of camnetent junsdiction to be invalid, void or unenforcaable or against public palicy, the
remainder of the terms, provisions and restricions contalned hersin shall remain in full force and effect
and shall in na way be afiacted, impaired ar invalidated.

S50UTH CARCLINA PUBLIC BERVICE AUTHORITY

A7
By /“u{;»w,ﬂ( L ﬂ ; L,/‘Mﬁj?i_‘

Ji&me: Lonnie N, Carter
litla:  Presidentand CEOQ

Accepted and agreed 1o 25 of the date hereof:
CREDIT SUISSE FIRST BOSTON LLG

By: 7%?% ﬁ@ //ﬁ/ﬁﬂ_éﬂ@ﬁf

Name! Mary Betn Mandarias
Titler  Director




Memorandum

To Lonnie Cariar Erom Adam Davies
Date MNovember 22, 2004
=1 CSFE Engagement

Lonnie,

Thank you for signing and returning to CSFE by fax a copy of the CSFB engagement letiar dated
Ncw_eml::er 18, 2004. Enclosed is the original letter that we had faxed to you. Pleasa can you sicr this
original and return it to me for our retention surposes. B

Kind regards

~_\I |_ ,/_H\".H‘““‘\
]""C.::IM':-—- L‘?_ ‘_.___Hi._-r"}ra.._'-ﬁ
— .

Adam 5. Davies -

k
|

Adam B. Davies

Vice Fresident, Mergers & Acquisitions
22™ Floor

Credit Suisse First Boston

Elzven Madison Avenus

MNew York, NY 10010-3629
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Preliminary Due Diligence Request

Financial Besults, Smatery and Outlook

&)

b)

c)
d}

=]

K}

[5] vear financial plan / forecasts

i} Income statemeni, balance sheet and cash flow

i) Segment informanon

iil) Accompanying management reports / commentary / underiying assumptions

A schedule of planned capital expenditures split by maintenance and expansion, and 2 scheduje of

prospective capital expenditures over the next [3] years, including ongoing expenditure related to the

Cross Station expansion

i) Discuss additional material new development or acquisition plans (generation plant, major new
T&D, etc.)

Detailed O&M breakdown for the forecast penod

Breakdown of PPA&E among disiribution, ransmission and generalion

Current net pension and OPEB funding status armibuiable 1o the Company of both reguirements

related to V.C. Summer Nuclear Station and 21] other employees. Please further provide a schedule

iHustrating the magnitude of pension / benefits payvments paid by the Authonty on behalf of the

Company

Current off balance sheet liabilities / arrangements (Letiers of credit, leases, ec.)

Historic financial statemnents (2001 through 2003) in a format comparable to projecied financials

(1S, C'F and B/S) — r2quire detail equivalent to projectons to enable compansen. Tothe extentthat

the projections are substantizlly similar to the audited financial statements available in annueal

reports, nothing is required

Review of customer mix for past two vears and any anticipated changes (major cusiomers)

Impairments and other special charges - does the Company expect Lo reportany matenial

adjustments. reserves or charges for 2004 that are not refiected in the Company’s plen?

Please describe any divestiture acuvity (e.g. land). including status of current processes, if any

Fuel / purchased power: does the Company unlize any hedging sratemies? Please deseribe fuel /

power purchase policy / srategy and provide relevant documentanon

Regulatory Maners

2)

B)

Dhscuss all regulatory maners which could matenially impact the Company’'s resuls
Please describe rate setting mechanism and projecied rates by customer ciass. Please provide

information on end user rates as well as [miermediaie cOOpEranves

Cermitments and Contingendies

&)

Discuss matenal commuments and conungencies

NYDDEST - fSER8aT v - 11/18/2008 - 0555 1




4} Lega!l and Environmenial Matters

a) Please discuss material litigation, if any, bevond March 2004 settlement to tesolve Clean Alr Act
-olaiens

b} Providea schedule of environmental expenditures over the forecasi peniod, including the 5400
million to be spent by 2012 on compliance with the 2004 settlement. Please indieate whether the
expenditures are fully incorporated into the current plan. Please also provide detail of related
penalties and expenditures to finance environmentzlly fmendly projects to the axtent not included in
the Company’s plan

¢) Have any recent environmental audits been performed for or on behaif of the Company winch may
result in contingent habilities being recognized?

5) Orther

2) Copies of material contracts, e.g. fuel purchase, glectnic sales, etc.

b) Copies of Indentures

¢) Copies of any current engineenng / market consulting repons produesd for the Company

@) Rewview current status of labor/union relations

¢) Does the Company have adequate title or rights to ali of its tangible and intangibie property used or
useful in its business?

f) Please provide management's assessment of internal controls. Has the Company implemented or
voluntarily follow the recommendations under Sarbanes-Oxley

g) Discuss what management determines to be the most significant risks confronting the Company in
the near to medium term

h) Except as previously discussed, please discuss any other maners that the Company 15 gware ol that

could be materiz] 10 an investor which we should be made aware of 1n the context of 2 ransaction

|
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Zne Siveryoad Drive

November 22, 2004

CONFIDENTIAL

=

5. MaryBeth Mandanas
/o Lastitia Dowd

9th Floor

redit Suisse First Bostn
Eleven Madison Avenue
Mew York, NY 10010-3629

i

[

1

Dear Ms, Mandanas:

We racaivec CSFB's Preliminzry Due Diligence Reguest relatad to the study of Sznies Cooper
being conducted by CSFB, We have collected much of the date requested and are in the
procsss gathering the remainder of the information. In an effort to expedits the procass, I am
enclosing the infarmation collected to date so that you can begin your raview,

Much of the endlesed information is five-year projected datz. Please note that this data cames
from our latest published financial forecast that was prepared in May 2004, We have provided
five year projections as reguested, however, pleasa note that our foracast is a wn-year scudy,
thersfore date for an additional five years is available upon request, Many of the projecdons
nave changed since this forecast was produced induding fuel cost, capital expenditures,
demand and energy projections, and cash flows. We ars in the process of producing the 2005
Budget Forscast which is scheduled to go to our Beard of Direciors in Decamber for their
gpproval. This forecast will include updated projections. The revised projecdons should not
significantiy impact the type of study you ars conducting.

You raquested in item 1(g) that we provide historic ds in 2 format comparable to fhe

projecied cete. While the Reinvestsd Earmnings Ststements are comparable, we develop the

PIGjected Balance Shest (or siztaments of Financial Condition) and Cash Fiow Stataments (or
- -

Stzments of Cash Recaipts and Disoursements) in different formats. I have discussed this
Wit Adam Davies and pointed out the overall differencas.




Ms. MaryBeth Mandanas
Movemnber 30, 2004
Fags Two

The enclesed ltems are marked to indicara which question on your due dilicencs raguest they
are in response to. We will forward you the remaining items on your reguest zs the catz
becomes available. If you have any questions, pleass st me know.

Sincerely,
.____“" \ jl . P
o i e e

Suzanne H. Ritter

SHR:let

Enclosurss

CC: w/o.atEchmeants
Lannie N. Carter
R.M. Singletary




CONFIDENTIAL

Ms, MaryBath Mandanas
¢/o Lastitla Dowd

15th Foor

Cradit Suisse First Bostan
Eleven Madison Avarue
New York, NY 10010-362¢

Lezr Ms, Mandzanas:

Enclosed is additional information in response to CSFB's Prefiminary Due Diligencz Reguest
relzted to the study of Santes Cooper. Each item is marked to indicatz which question an your
cue diligencs request it is in response to. Stll outstanding are items 4.5, 4.¢, 5.c, 5.gand 5.h.
Acditional contracts in rasponse to question 5.2 ars to be orovided. Responses to these iteams
will be forwarded as the daiz is gathersd. In addition to Adam Davies' request, we will forward
projectad data for 2009 through 2013 in a subsaquent mailing.

If you have any questians regarding this infarmation, pleasa let me kniow.

Sincaraly,

=< .'I j? A
Tpssanag N JLiA s
Suzanr® H, Rittar

SHR:let
Enclocsures
£c:  wig attachments

Lannie N. Carzsr
H.M, Singletzary
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Cecember 004

Mr. Lonnie M. Cartar

President and Chief Executive Officar

South Caralina Public Servica Authority

Fast Office Box 2948101

Mencks Cerner, South Caralina 29461-6101

Dear Lonnie:

Fleasa find enclosad the invaica for the financial analyses regarding The South Caralina Fublic
Service Authority (*Santee Cooper”) per the engagement lelier dated Navember 12, 2004,

We look forward to cantinue working with you an this assignment.

Very truly yours,
CREDIT SUISSE FIRST BOSTON LLC

A ,

Name: Mary Beth Mandanas
Title: Diractor

11 Madison Avenue

MNew Yark, NY 10010-36292
(212} 325-0605

FAX: (212) 743-1433
marybeth.mandanas@cstb.com

G,

Lownuw [ Fecile —

@W | . The QAL Feaf
Fie 1 5 AL 2Xpse
\ 1.{ )’//j [ ﬂk.; ;{{I.i.ﬂ_.n;:fi }‘Hvar\u-ﬂ

(s St

—T.
-\Jl E -t

f;/f'{z-’nl;f-’




invoice Na, SXKEB

' Expenses in relation to comprehensive financial analyses of Santee Cooper
. : B

is this reguest formesl charges? @ Mo {_‘} (=1
Charge ta: Qfac:ﬂunt Mumber @ ProjectTask ':.:-'E',l:,r.h
| Praject = |iaTask— ShhuiE ot o Expenditure Tme-:r_n;!suu_ru:& 2escription) Tucays Cate: i{}';:‘nl‘l“dm“"j AR
107324 | 1.1 | Contract Services - Other | 121142004 | 01000 $100,390.00
F"_'""_'_'_"“___"‘.—‘.'“T o e I e e A en

Cramt Sujsse First Boston ,

—_— . [T, = = _
Date check is needsa: | 121 f12004 | | "::" Fetumn chack for transmittal | lf“.gnL.__-;-._____,,n_-.__'...._.....,:‘-;-_ s an )
st e i S|
| (@ Mail check dirsclly o vendar =» - =» | I fccounting Cecartment
Social Secunity No.: - I | Altng Accounts Recewanle_- IBC
ar ) B Separate check for this invoics onty | [ 11 Madisen Avenue, 11th Flaar
|
. - -
Federsl ID No.; || (O Cther check instructions (ses Remarks) New York, NY 10010 |
Remarks:
Requested by SUSAN GILLIANS Mail Code:  MBOE Emp. No.: 10496 paga 121472004

nditure H::I:IEJ}:'ﬁJ Lavel Ill or above is 'EEW:ZSEE Folicy 6-03 far exceptions.
Draved bu-/mfu,r / 4@ Emp. No.: _17814  Date; _ 120452004

Mail 10 Accounts Payable {M204)




CREDIT |
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FIRST

Iy

SUISSE | BOSTON

In account with

Attention:

The
Fost Office Box 2545101

Sautn Carolina Public Service Authority

Moncks Corner, South Caralina 29461-6101

Lannie N. Carer

President and Chief Executive Officar

Reference:

Date:

SXKB

12/8/2004

Invoice for comprehensive financial anaiyses regarcing The South Czralina Public Sarvice
Autnarity ("Santee Cooper”) per the engagement letier daiad Movember 15, 2004,

Fleaze ramit via wirs:

CIiTIBAMNK

117 Wall Strest

MNew York, NY

rar the Account of Credit 5

uisse First Bosion

Account Mumber: 08252308

na-

AEA Numper; 021000082
Eftn: Aczaunts Recoivanle

fag STY i B

dept. - 15D

REF: PLEASE INCLUDE REF = AHOVE

Cr by check:
Credit Suisse First Seston
Accouniing Depanment
Atin: Accounts Reaceivable - |BO
11 Madison Avenus, 1110 Fioor
Mew Yark, NY 10070

00,000

¥i - Santes-Tooper Invaice -




intergcave and o (ks dirsction from your tsam on the kay issues which we

220 you 2dvise us who will o2 prasent with yeu fram youriesm. | hops
ched will o2 neloful io you in having tha scoroprzate peogle prasant
d legr fervard i mesting with you.

<<Diligence Discussion 12.20.04.dac>>

ADAN 5, DAVIES

Yice Prasicent, Mergaers & Acqulsitions
Cr=cit Suissa First Bosion LLC

Eleven Madison Avenus, 22nd Flaor
Meaw Yark, NY 10010

+1 212 325 3351 Telezhone

+1 212 743 2027 Telefax

+1 517 754 8471 Mokile
maiite:adam.davies@esib.com

uzZanne Jinsr - Dilczres Discission Cullins
From: ‘Cawizs, Adam’" <sdam.davies@csib.com>
Ta "Lannie M. Cansr (E-mail)" <iIncartsr@saniescoooarcoms

aip frid, Cec 16, 2004 101 Pad

Subject: Diligence Ciscussion Outline
Pleasz find attach=d 3 draft due diligence discussion cutling in precaration
ior our mesting on Moncay, Wa havs kspt many of the ‘questions' as discussion
arzzs rather than girsct Q&A 25 we would lika for the discussion to be

This message is fer e sale use of the intended recipient. If you racaived
this message in 2rrer plesss dslete it and nofify us. [T this message was
misdiracted, C5FB does not waive any confidentzlity or privilege. CSFE
retains and maonitors sleciranic communisatons sent throuah its netwark.
Instructions transmifiec over this sysiem are not binding an CSF3 untl they
arz canfirmead by us. Meassages iransmission is not guarantesd o he securs.

<lzetitiz.cowd@csib.com>

C: "Mzndanzs, MaryEsth" <marybeth.mandanas@cosib.com=, "Dowd, Laatitia"

b= B

14k 4
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From: Lanme Carter

Ta: Oavias, Adam

Date: 1237104 B:35AM

Subject: Re: Diligence Discussion Qutline
Acam,

We will be ready o addrass vour issues a5 bestwe can. Some of them may nesd some follow up. All of
my executive management team and Suzanne Ritter will be available Menday.

8ill McCall EVF and COO

Elaine Peterson EVP and CFQ

John West EVP and CLO

R.M. Singletary Sr VP Corporate Services

Suzanne Riftter VP Cerporate Planning and Bulk Powsr

IT you need any assistance with directions, my 2ssistant, Susie Gillians can help vou. Look forward to
mesting you Monday at 8:00.

Lonnie

>=="Davigs, Adam” <zdam.devies@osfb.com> 12/18/04 01:041PM >35>

Please find atiached 2 draft due diligence discussion outline in preparation

for our meeting on Moncay. We have kept many of the ‘guestions' as discussion
ereas rather than direct Q&A 25 we would liks for the discussion to be

intzractive and to teke direction from your team on the key issues which we

nEve sstoul

Ple=se can you aovise us who will be present with you from your team. | hope
the sttached will be nelpful toyou in having the appropriste people oresent
and look forward to meeting with yau,

Kind regards.
<<Diligence Discussion 12.20.04 docz>

A0AM B DAVIES

Vica Presigent, Meraers & Acguisitions
Credit Suisse First Boston LLE

Eleven Madison Avenue, 22nd Floor
Mew York, NY 10010

+1212 325 5851 Tetephone

+1 212 743 2027 Telefax

=1 817 754 5471 Mobiie

mailto:adam geviesi@csih.com

This message is for the sole use of the intended recipient. If you received
this message in error please delele it and notify us. If this message was
misdirecied, CEFB does not waive any confidentiality or privilege. CSF2
reizins anc monitors electronic commmunications sent through its network.,
Instructions iransmitted over this system are not binding on CSFB until they
ere comfirmed oy us. Messags ransmission is not guaranteed 10 be secure.

29s 1
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PRELIMINARY FOLLOW-UP QUESTICONS

CONFIDENTIAL DECEMBER 20, 2004
DRAFT

CREDIT FIRST
SUISSE EBOSTON
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Due Diligence Discussion

Market

Please discuss demand slasticity in the Scuth Carolina markst. How have customers reacied to previous
rziz cnanges?

Please discuss e existing warking relztionship with the cooperatives. How likely ars they to cancel
2XIsUng contracis, and uncer winat circumsiances? Are they any currant or former matens! disputes?

Describe the role of the FEDC and the level of interaction / relaticnship with it. Doss the role of the PEDC
axiend 10 economic develspment of generatien / T&D {acilities?

Plzase highlicht sxisting growth potential.
Ple=se highlight any transmission constraints betwasn the Sauth Caroling and surrounding marksts.
P discuss current and forecastad market pesk and load shapa.

Pleass provide any indspendent consultant repors preparsd for the Comgany and suppar: for fufure
generation consiruction
Plaase discuss ihe company’s views on the increasing resen cf the FJM markst.
o OPEralions
e
. j % 1. Plesss discuss oparational interaction [ indegpendancs of the cooperativas,
fmr

Flezse giscuss interdependence between the Company's various Dusiness units.

ﬁi
[Eh)

=
L

Flezsa discuss exisling hedges and risk policies.

Fleass gescribe TEA's businsss and Santes Cooper's exposure o the eniity. Flease describe how
revenuas-and expansas are allocated back o Saniss Cooper, What {ype of governance agreemant 2xisis
E ' between Sanizs Cooper and TEA?

\i
.;‘l

it~ 5. Please discuss current levels of fuel inventories. How much doss the company depend on spct market
Ll purcnasas? |s the Company on track with its 45-day coal inventery policy?
/8. Given ihat Santes Cooper nas access to a 3,085 MW summer power supoly peak capability, the Company

srasumably surchased in the spot markat to cover the 2002 peak of 5,373 MW7 Is the cost of spot market

purzhzses fully passed an to cusiamers?

L
L

..«;_’;L',.’ 7. Flesss discuss current levals of plant oparations, including the racent Summer Nuclear plant steam lesk
N
= H ) i .
;,U,L- 2. Fle=se giscuss gas UENsporistcn congacts.
f
rl" i m I 3 3 = e SO O - - i = i rm th o - ——-.—.-.—d-."'l]
= Whnat is the capacity factar of the gas / oil assels {now ORSn are ey disgaitnea )y

N
i

CREDIT FIRST
SUISSE SCSTONM :
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R
k3

- _’;..-—---"" i " e # —
D ‘ 10. Please discuss the currsnt siatus of the Georgetown steal (I1SG) cantract
i
i’ oo Erin 1 o, T i ) - 3 & = .
& Lp— 11, Please discuss briefly currant sccouning systems and current controls, Have Saniee Coopers zsuditers
i

recommended any additional control sysiems?

it
]

. Discuss implemeniation of best praciicas relatad to Sarbanes-Oxley adopted by the boars,

Financials and Forecast

3

SFB would liks o review with tha company the key underlying assumptions of its plan and undersiand the
vanous drivers and forecasting methodologies and key sensitivities,

2. Please reconcile e fusl and power prices reflected in the forscast io the hedges in placz. Plesss sxplsin
€ dscision not (o 5ase the fusl and power purchases on market prices,

3. Pleass axgiain the ratall rats reduction projectad for January 1, 2005,

2, Plzzss highlight ths pemanizge of ingrezsed demand szsasisd met threugn oowsr purchsses vs
Sonsiructon of generating units,

5. Plzase explain the modaling of the scenomic dispaich of Saniee Cooper's assats,

S. Please provice a breakdown of the aporoximately 3700 million an the Company's balance shest classifed

25 Invesimeants.

7. How doss the company determine the ratia of cash [ debt used 1o fund future g=neration.consruction

= Regulation / Litigation

,ff_ ;r;-;ﬂi" 1, Please provide an overview of Santes Caocper's relationship with regulatary entitas.
{:’__,f:._,- 2. Whatis the potential impact of the angaing Iitigatisn with the DOE regarding nuciear wasts grograms.
=
Other
’_’f- /;:.’.— 1. Plzase describe the status of the Company's pianned property portfolic sales.
fﬁ?{:_ 2. Pl=ase grovids catail of Santes Cooper's completz real sstate pardolic, Including asseis notintendsd to be
- 50i¢ 10 mest the 313 millicn siate funding requirsment, 2.g. Iskeside propemy,

CREDIT
SUISSE

13




FEmsiz J Milimms
Asseciziz Zanars; SRS -

Curagrats AFairg

Via Fax 212-743-2027

Decsmber 27, 2004

Mr. Adam S. Davies

Vice Prasident, Mergers & Acguisitions
Credit Suisse First Boston LLC

Eleven Madison Avenue, 22nd Floar
New York, NY 10810

A

Re: CSFB Engagement Letter Dated November 19, 2004

Dear Mr. Davies:

This letter is to confirm the saries of voicemail and email messagss we have
raded over the past few days. Santes Cooper received a request from the
Myrtle Beach Sun News for 2 copy of the above-referencad gngagement |letter
pursuant to the Sauth Caralina Freedom of Infarmation Act (the "Act"). We have
determined the Act raquires that Santee Cooper disclese the engagement letter,
and we plan to do sao later this week. :

Should you nesd further information or wish to discuss this matter, pleasa
contact me.

Very truly yours,

IJ = § I| ..
'--.r--‘l:):-"f" i if:'l- Covid el 2 _
7

Pameia J. Williams
PJW:kp

B Lonnie M. Cartar




From: Kay Spann

Ta: Davis, Clarence
Date: 12/Z28/04 12:45PM
Subject: RE: Meassage from Lonnie Carter

Sarry far the delay. Attached is the documient. Let me know if you have any problems with this,

Kay

=>> "Clarence Davis" <clarence.davis@nelsonmullins.com> 12/28/04 10:58AM =>>
Please send me 3 copy of the executed agreement Dy email, if possible. |f
not, by fax =t 803 255-2005. Thanks.

—0Original Message—

From: Kay Spann fmaiIt{::KSF‘ANN@santeecaﬁner.cm

Sent: Tuesday, Decamber 28, 2004 9:53 AM

To: peul cempbell@aicos com: drsanders{1@charter net reaeni@coencapilal com:
carl. falk@fzlk-griffinfoundation.org; dizidubcse@nallevpropenies com:

Clarence Davis; jcland@sc.m, com; pallen@sc.r.com: guermy@scresntight.com:
RMuUNsonEwesr.cam

Ce: Lonnie Carter; Pameta Williams

Subject: Message from Lonnie Carter

We have received three FOIA requests for a copy of the CSFE Engagemant
Letizr - from the Myriie Seach Sun MNews, S=n. Rankin 2nd The Electric
Ceoperatives of South Caraling, Inc. We informed CSFE and the
Governar's office of these requests, and we plan {0 provide copies as
requested |ater today,

Lannie

CSenfidentiality Notice:

This message is intended exclusively for the individual or antity to which
it is addressed, This communication may cantain information that is
propristary, privileged, confidential or atherwise legally exempt from
disclesure. If you arz not the named addressee, you are not authorized to
read, print, retain, copy or disssminate this message or any part of it If
you have received this message in error, please notify the sender
immediately either by phone or reply to this e-mail, and deletz all copies
of this massage.

= = —— == = = - = — e P — = — —_
————mm e oE= —i= == = = === === - B L

Confidentiality Notice

This message is intended exclusively for the individual or aniity to which it is addressed, This
communication may contsin information that is proprigtary, privileged, confidential or otherwisa legally
exempt from disclosurs, If you are not the named acdressese, you are not authorized to read, print. retain,
copy or disssminate this message or any pan of it If you have received this message in 2rror, pleass
notify the sender immediately sither oy phane (800-237-2000) or reply ta this =-mail and dalete all copies
of this massage.
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lsovember 15, 2004
CONFIDENTIAL

fir. Lannie M. Carer

Fresidam and Chigl Stecutve Officer

South Saroiine Puslic Ssrvice Autnastty
Pasi Cifice Sox. 2345107

Mangks Corner, Soum Sarcling 28281-5107

Casr Lonnie:

YWe undzrsiand Mat the St=te of South Carclinz nes reguestad thet Srecl Suinga St
Bostor LLT (legsthar with iz 2Filiases, sucesssars and ZERIZNS, BT agprogrizie SCEEET
“we" or "Uz"} be engeged 1o merarm anaivees 2= sel forh hersm, Thic leMer confiras
our uncersianding that C5FE nas been engages o undanase compranensive financis!
&n3lySBE r#garding The South Carciia Fubic Sarvice Authcrity ("Santes Coonar. nas
“Comeany’ ar Syou") umins varous valvston anc ather methedeiogies ang provids agr
Views 3s D Iossibie swalagies o makimize the Companv's valus uncer iz swsine

Simugiure o 2ny viaale giternatves, CEFE wil gEnam s own financial Enalrses i=Xing

mie asTount informaiion provicad gy ins Carmgany,

tn acdition, CEFE will pe avalizoiz &t volr reques: o mest with veur Soard of Qirecisrs
2 giscuse the resultz of the review, '

i1 connection with CEFS's engagemant the Campany il lumish CSFE wim ai
nformztion conceming the Company which CSFE rEEEonanly cesms appmpriaie and
will srowige CEF2 with ascese o o Company's officars, dirsciors, smplovess,
sccountarms. and piner represemiatives [collectiver, the "Represaniatives™), Tt baing
undareisod thay CEFE will relv solely uoon such informztion supglies Oy ine Comgany
and s Regressnstives withou: ESsuming  any resoonsioiity o indesengers
investigation ar veniication $hersal, All non-public infarmation conseming the Camgany
wnich | givents CEFE in connestisn with this angagement will be usaz soisly In ihe
course of e periormancs of our senvices nersundsr, will ot 52 used for any oiher

purgese or imnzacion anc will o2 rasted confidentdziy Byt for so long B i remains

mor-pualic, Excspras otherwise required by law or judicial or Hquistony orooess, . OS5rs
will not.disclose this intormation tc & third pany withous the Compeny's conssnt Al s
compietion of this engasement, CSFE, ihraguestsc. will refum all nan-putic Socuments
provides (o us ang markad Confidentlal; except thel CSF3 may retin eapizg of such
decurmernts fncluding 12 the exient stored on slecironic, magnstis or similar media) o
SCooroance wilh.paicies and orocsdurss Imoiemantad o arder o comply with legaland

——

regulatony requirements and o Jemensivals S8R comeliancs win s aoligatinns,
A% compensalior for SEFE's ssovices hisreundsr, he Company agrees to oy GaFE 2
2= egual 19 3100.000 {"F=e"). Ths Fee snall be pavagle in Ul upcn the axecuton of
trus egreemant by the Lompany ans CSFE.

WNTDOTST - JE2I00E v M
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3
0
1]
1
i
I

L

i1

CEF3 will not te prohibiies from the APrOnunity o comBsts for the lead rola i
SENNAINCR W any SuSssguent work ar rznsscions ihat mignt foliow this =ncegement,
msdging without limistan, as 20proprigis, [2ac finzncEl adasor, 12ed tl::l-:rk_runrlin::
UngErwier or oiner agplicanle jaas e, -

A2 fumher censicarzion for enlsfing Inig this letier, the Company ang C2Fs 2crea In
WIS INCEMNITY Sravsions znc sther matsrs a8t farn in ANnex A whilen is ineerporated oy
refsrsnice into Sz agresmern

Mo afvice rapdares by 272 whethar lommal or infarmss may be disclzssc, in whola or
% paEn, or summizriiec: exsercied fram or ethenvics rEfemed to wWitnew our poiar written
SUNSEnt or 25 raguired Sy court order of fommal wiltten opirion af counsel of Sant=g
Sszper undsr toe Sizie's Sreedom of Intormation jmee {in whizh csse vou will gve u=
FrempIngiice). in 2acition. £578 mav not 92 otherwss reierr 2 N3Ny oress raicace
oF other public snnouncemen: made Oy e Campzany WiNauT our Zrisr wrinen cansent,
T recussies oy O2FE, tns Comaozny shal inclugs 2 muwzally 2eceoiznie rafarence 1o
CEFE in any proos rslzsss o athar sdbiiz announcemant mads by e Comoany

regarding fne matisrs desstosd in this letar

Sentee Cooper nas zgreed 1o tund but is nat milialing o1 dirzcting these anazlses,
LC3FE's sngagement hersunder may b =rminates at any tims Sy the Company o oy
CEFA s e withoast G2uES, UDon IS0 2ayE pror wiias notice therses o e othes
Aty piowides, Aowsver, El no lermination of CSED': shnoetement hereundsr snal
afiest the Compeny's cbiigaiian ic pay the Fee, gther fess 2ad Sxienses o the exen:
Proviged for nerein, 2nc io saisty s ooligations under Annex A,

C3FZ 1 a Rl ssrvice securities firm enzaged in secilles frading ang brokerags
aciivilles a5 wall as invesiment banking and finencial sdvisony ssraces. In the arditiany.
courss of ow rading and Groksrzos actvives, OSFE or iz afilizoas may. hsld oositens,

for its Swn sccaunt o the sosouns of suslomers, it acyily, deoorother sacariiss of
tha Comaosay or any amer =Cmpany mat may be Invelved in the makers contemplzred-
by s zoreement. TSFE has soopied polidies and drocedurss designed to grogana:
ihe ingependence of is resesroch analyes whose viswe may-difiariom hose 2l C32:.

)
nvEsumiant banking divisisn,

in cooneciion wilh the engsgement CSFE is acing a3 an indeosndant cantractar ands
M2 N 20y 29Rer cazacly, MG pEfSOns of entifies. ather than the undsrsignsd z2nd s
Irzsmnifisc Perscns (a3 defined in Annaz A, an2 such DEISONS Or Siles siher than e
unasrmgnas and g ingsminified Persons. “Third Panies™), snall have znmy rignis
Mersunces, ner shall any dunes bs owed Jnder this engagemen; of 25 ¢ result =f the
SEMVIC26 to b2 performac harsunder 1o any Third Pamas, Al agpalis of the ralgtionship
crealed by jhiz sgresment shall 32 povernsc oy 3nd conerues i accordance wih the

LIE]

HNYZDSEY « apRIToR Ak
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q.-bl:.

Mew York, zooliczsic 15 contrecs —zde and e be pedormed

Wa.ars oaiightad 15 hjve he SERenualty 1o 2asicipaie in fus sngasement 2nd ook
lorward oo working with yau on thie sssignmsnt Plagse soniirm that the Tar iNg 15 in
sscordance. wiih' your unsarsiznding Sy sighinz and rewming to ue ths sacioses
duplizars of this feger,

Very truy yours,

2REFIES

CREDIT SUI2

3, =
ey T
v ‘gf'fff.!.:f Lrmg i rﬁf AT

Mame: "Il"'n.:"f = tdar ""E..ﬁS
Titler Direcior

171 Madison Avenus

Mew Yors, NY 10070-2882
{272 Ja5-0805

FaX:{212) 743142
mar*_.v;:-etr..manjuras ayjallerst iy

Acceptsd and zoread (o 25 of tne are first writen apove:
SOUTH CAROLINA PUBLIC SERVICE AUTHOSTY

7 o

Lol

By et [ (el
‘ldEmes Lonnie M. Canar -

Tile: Presidentand Chiel Execlsve Oficer

YOOGS - #EHT708 oF 2
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ALIENS 27 Srcesdings in rsspen) tharsgd) (eollecivany, "Lasses™) (L) relatzs 1= =r ensing ot ol 6 the

Samgsny's asishs or Riles o ao Ny SEIEMeNIs or SMISsSions Mase or infarmasen srevdes by
me Samoany of it agenis) o7 I aztions 37 inlgses <o g by an Irsemnifies Serson wi the Sempanve
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of the ensszament o0 57 PEFSTTIENCE fnerenl, Gxteor tRal fmis cleues iZ) =hall rat aooiv = any
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iw De racEedl by ine Samsany, on the Ane Ren= anc oy SESE, aniha tner hans, wilk rEspeCt D me
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SIZIQRILA A8 = Sppropnaie o rellest cther equasple considerztons such as the relarve [t 22 - the
Comosny on the onz hend and ol C3FS o the other hans fSrowigsd, howsvar thel, 1o 1he sxiast
sermmes by appicabie law, the Incemnites Sargares ezl not Se rEspongidie tar smounE which e
E7gregalg are in exgonz of ta g iGes aclu=ily reesved by OIFE {rom the Camzany in
Canm=gtian with ne engagement,

The Comaany will nol witiow, S3FB'E onor whlter consant senle, comaramise, sonsem b ey T
ANy JUDETER W Or Jnefmse Bean 0 larmingie-zny achon, slaim, sul, Fwestigaon or prmseeding in
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ATARGS T SInNacian therswatn afigmaive means of aroviding fo¢ e 3aloations ot the Campany a2t form
hergin, Inclusing the zssummion of susr otligatons oy enoined SRSy, MELMENSE, SuMED SONAE of i
oreghian of 30 8SCTTW, 1N 5T CASE M A0 Amoun: 2nd USan Tarms and sonsitions seisactenn s ©555,
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YhE BETESTEN B Brouat I¥ v egaingt =y Indemnidies Peson, S3FE HSSES
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 S3ng 0 New York Couny as the Unmed Siaies Disme
MatvaTisianging

Thz provisicns of 115 agrzamen; shall apoiy == the sngagemem (rahizing relaled zctviies snocto ine
oaw neresi) and amy mumh::'.:,_.rr tnereal ans shall ramam in ful daee and ster recarsless of the
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s, MzaryBath Mandanas

c/a Lasttiz Dowd

199 Feer

Cr=dit Suisse First Bosoan
Eileven Madisan Avenus

PMaw York, MY 10010-387C

Cezr Ms. Mzndanas:

E arz acditonsl r= ..cr‘ses tc guestiens 4} and #(g) ef CSF3's Praliminary Cus
Ds‘if ence Reguest relzted o the study of Santze Cooper. As discussed with Adam Davies

when you were hers on Decsmber 20, I 2m enclesing 2 list of matzrial contrecs. Crez Yo
h;v: had an opcorwinity fo raview this liss pre:se lst me Knew which agrzsments you
weuld liks copies cf. ‘ﬁ:L _lrr"—=:y= raceived copies of some of the contracis in pravicls
mailings. Also based on my discussion with Mr. Cavies, [ uncerstand that guesticns 5(g)

znd 3(n) wers g e:ual:&!y réspenced o during our mee‘::ng.

ﬂl-

Praliminary Cue Diligencs Recuest, [ am _,.cr:s.m: am

gcditcral Informaticn as follow-uo @ quesdons that arose during our mestnc. 1

—
inclucdes information ¢n fund Zzlaness, the net bock valus of n_.,e“ar:tl'.; unis: lessag from
Cantzl Elecric Power Cocparstive, Inc. and informaticn on the additicnal coss o3 retir

In zcddition oo ressonsas to the

s

l'l-l
ii'l

CSr=in revenue tonds,

I wiil forward you informatien rzlzted to quesdon 5(c) next wesk., In acciten, T will sanc
Yyou yesr ang calancss as well 2s financial projection 5 updaisd with the latasc zoorovec

bucgerzd infarmaticn whan they beceme availanle.
if yeu nave 2ny cussticns olezsa et me knaw.,

Sincarsly,

SHRe
Enclocsures

st Haiplal
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SNEC INRnmaton

Fram: Suzanne Riger

Ta: Davies, Adam

Date: Man, Jan 3, 2003 12:23 FM
Subject: Centac: Information

rivileaed and Confidantial

Adam,
Ficge you had 2 graat halicay, Itwasn't axactly 2 white Christmas hers, but at least it was cald 2ncugh for
3 firz in the fireplacs.

‘When we mat 2 couple of wesks 250 we provided you with capies of our latest load foracasts and
ingicated that we weuld provide you with the contact infarmation fcr Jehn Hutts with GOS A3scoiates, the
firm that 3ssists us with ihs praparstion of this faracast That contsc: infarmation is listsd oelow. Mr
mUunts s 3wara that you may Se giving him a call to get some infarmation an arajeciad cusiomer growth,
damegrscnics, anc Igag grajections. | have alsa copied him on this 2-mail,

If you neec anything slsa pleasa lat ma koow,

Jehn W, Hutts
Anncigsl
Z0S Assceoiazs, Inc,

1330 Parcway Flace, Suitz 300
Marianzs, GA 30057

phone 770-425-3100

fax 770-428-0363

call 373-340-3531
ighn.hufsPadsassocistas.com

Suzsnne H. Ritar

Vice Prasidsnt Carperat2 Planning & Sulk Power
(843) 7814071

santtar@santescocoer cam

[ o Cowd, Laatitla: jehn huts@gdszssociates.co




Santee Suzanne H. Ritzer

'yice Srasgan:
GGPEE Someoram Jarmng 3 30K Sower

Cra Iwerynos Sryve

Moncks Comer 5O TSasioog
(243} 751507 1

Fax: (843} TH14110

23, Jox IS54300

.:|Elr1'|_|al"'|rr ?, 2005 Menexs Camer, 35 222813101

CONFIDENTIAL

Ms. MaryBath Mandanas
c/a Laetitia Dowd

1% Fleer

Cradit Suisse First Boston
Eigven Madison Avenus
New Yark, NY 10010-362%

Cear Mz, Mandzanas:

In respeonse to gquesden 5(c) of CSFB's preliminary due diligence request, I am anciosing a
copy of the 2001 Board of Engineers Report. An additional repert in rasponse to this
questicn will be forwarded to you by Tarry Blackwell, Senior Vica Prasident of Power
Delivery.

o
)

As I mentioned to Ms. Dowd during 2 phone conversation earfier this wesk, we hope
have updatad financial forscast information as well as year end balancas by the middle
January.

%]
-

If you have any gquesticons, pleasa let me know.

Sincaraly,

Suzsnne H. Rittsr

cc:  Lonnie Carter
R.M. Singletary




Sursnne Rifgsr - Exhigiis

Fram: Suzznne Sinar

To: Dowd, Lastitia

Date: Fri, Jan 7, 2005 10:07-AM
Subject: Exhikits

Privileged and Confidential

Lzetitiz,

Aitached ar2 the slectronic files with the Financial Forecast FFQ401 axhibits. All Exhibits wers copied as
values, theraforz no formulas arz showing. [n additian, aur Combined Systam 2nd Eleciric medsals ar= in
Lotus and had o be convertad lo Excal. We lost formatting in the pracass and in order to axgedite getiing
the files to you we did nat go back and add undertines, bald arint, 2tc. which makas lcesting subtatzsl and
i3l lines 3 litte mare difficult. You have the hard copy o ga by.

If you need anything alsa let me know.

Thanks,

Suzzrna H. Ritar

Vies Prasident Carporate Planming & SBulk Power
{843) T1-20T1

shritier@santascocoer.com




January 10, 2003

I'J:I

E: aariria Dowd : ;.
redir Suisse First Bosmon
Ele‘-‘e:: Madison Avenue

v York, NY 10010-362

Dlear M5 Dowd:

[ received 2 call from Suzanne Rimer last wesl rzgarding 3 study deing does by Cradic Suisse

First Boston. In preparaden for the swdy, vou had seat Suzagns 2 P iLr:.J:E-.?' Duez
Raguest outlining the informarion necessary for vour studv.  [n particular, Quesdon (c) was
seziang our last h:lmua::"_n_g study of the tapsmission svstem. _i, drei cap:: o
tl““"'“u_._l‘:E on swudy is eaclosed for your use, This is the fnal draf of the study and should ot

have anv significant changes when Snalizsd in rJ:e aaxt couple of waﬂk‘. Le ransmission sudy
contains competitvely sensitive dara, is marked “Condidential® , 2and is ntended for your use only.

[ uncderstand thar Suzanne is vour contact person for this smudy ::;f; would normallyv handle al]
ia requests; owever, due [0 requirements of the Federal Ea rzv Regulatory Commission's

P

Stacdards of Conducr for Transmission Provi ders, [ am providiag this study directly 10 vou Iam
Sencing a copy of this wansminal lener onlv o hu:ﬂ:..-.—: as documsniation for her records
Please coordirare any additonal requests for mansmission dats trgugh Suzanpe.

Singersiv iy
Tarmy m._c.iwe.i 2 E

Sez;-t:r fica Pragidant

Power Delivery

Copy to: Ms. Suzanne Rirar
M. Steve Palcher




S heeE | 5eT LRzUll slicoc Fimal Slo N LLC
SﬁJlSSE I:'-OS |
Eleven Madison Avenus Telephone 212225 3000
Mew York, NY 10210-3825

Teletas
To Suzanne Rjher Telefax 843781 4110
Sender Laelitia Dowd Diiract line 212 325 2347
Date January 11, 2005 Fages 2
{incluging tms page)
Fe Santee Cooper Electric System Cash Flow
Message
Suranne,

Per our discuzsion, please find atiached the Cash Flow schedule we have derived from the finzncials
you grovided us.

YWhenever convement for you, please look over the line items and amounts listed on this schedule, and
let me know 7 you believe that we ars missing an majeor item. This really is nothing more than g first
draft, so piease do not hesitale to make any commeant at all.

Thank you so much far your precious helo,

Kind regards,

| T
| E,.Tl:qriiﬁ-. M

Laeifiia Dowd

Should thers 9s any diffisulty with inis lansmission, pisase nalily tie sender at the weleghans number givan above.

TR eigiar s iented onoy for e ranedual of enbly 1oownam [k apiassec e mey comam nfeamalen wimen @ ahvileeed ana conhigenual it
e reager of tig masEace € ol ha iNEncen recimen! 57 BR 2MBOVEE of 20201 meschole for oavarng e HTH'FSEITI! i Ahm intenges resigend
wiu 3FE NerEDy natiied 16 ANy QISSeMINALaN, CiSitbutian I £30¥INg Of e SIMIUCALAn = EUnsily orotEoned. (F you. v maciees s
CETMEmEAnOT 7 ST, D6ase fOuhy uE MMmadiatsly O IRIenfong ang raurm Lha GAgnal massage 12 us oy e




Sanlee Cooper - Clectde Synlem
Casdi Flowe Schadulo

3 I slltinins

2004

- 2004 2006 2007 2008 2009 010 2011 2012 013
Simpalhing Ravonuos $40307 24,1550 11819 1,177 7 1245 7 TR, $1,057 5 514012 YRR TR
Francidae Taven 5.4 a6 4.8 ag e I s 4R 38 4% gt 11

Ietiund areid Miacellannaus ncoira 13 7 26 Wi 151 i3 _w._.l.; ) 142 H—— |Hn.__.# . _.mn.rn .

Vol Recnipls o= —= 2 3 ELAAA T RTed w2134 wiaara 0 fianid §ianid 11,3690 AR 10579 Fiani
Operatlon and Malntenanca Expenss {5235 7y [34EH 1) (EDS.2) (6761 2 3naz 1) (§0e11) (Fanz 2) (810 2) L S s b
Surmia b Lhean peed Propehiss Tixes | {640} {hi ) [ &7} (700 .y (73] i) g E s “.”_
frewentory {15 8| {44 29 {15 100 [ 10,1} ] 0 G} {1
Waiking Capital 2241 22,0 220 220 720 220 220 720 Al i
Adflachnent o CHEM {Crsh Prisin) 4.0 [2.7) (£ 5.2 (2.8} n 24 = _“_.w m_.u e o E il o _l
Casl From Operations Beforo Oislributlon fo Stals GEhey §416.2 TN {4764 R I T T 759 §48r0 1873 fann b105.6

e Thne Pagiment (o Stals, Distibulion o State and b Countigs ($27.2) (314 5§ {514 8) (E11 4] [B15 6} {F16.14) _m Hm..__: (F175) {5100} .E. __._.* ._”_I
Cash Froms Opurativms Altar sl Uaii lo Male R 010 1802 Tﬂm ||||ﬂ..+a_.u 409 .Wlhwﬂ 4 £4T0.0 finnn MI2N farnz

Cieah Canatction {340 5) (34485 (303 5) [B451.4) ($260 7) (3120 (31234 (Hw2azy (5014 {1205
Cash From invesimards ETELRS [$440.5) AR 84514} {5288 2} {Fize.g) (¥123.3) (310232 (3201.4) 15139 &)

Tolal okt Servlen < Long Ten) Dty {52154} 2151 {52 0} $24a.0) (B253.4) ($251.4] is2n73) (250 7 (3208 0] (717}

Total Dot Sarvies - Cormmarclal Paper {1877y (.5} {5111 {534} (250G} {72.5 {53.6) (9.8 (HYZ)
Revenim from Bond Mrcged @ 4o & mp2 = Mid 4 - = = S
Frawceneds Das Cnamimage ™ 1B w5 G 2201 a0 I 120 A510 - L]
Loass Paymenta {an {3.0) [ER T {33 (3o (2.1 (19 {16) (LIS} (hm
Bilerast an curlomm Magasile {1y {1 2.1} (4} (VR }] (LR} (o) (o 1) |_..|"_._m| _.:_F
Cash From Fluancing = F131E 5164 B) §83.4 $76.7) Fizm 153108 ikanim {§756.3) #2413 [§33i0)
Stasling Cesh Palance k §255.5 24 112.7 2241 1383 1161 trra 2128 234.3 L
et Increasa (Dacroase] In Cash Equlvalents B3 (230.1) 114 (AT.H) 29,8 1o 358 14 183 i

Erling Cash Balance ) $342.89 fnzy $224.1 1363 $1066.1 §ir71 $2129 §2343 1207 #2631

(0] Pertind Annal apal, elungo In pagablos and recelvatdes batmeen 2002 ol 2000,

(2) Nased an Enclric Syslen schodos 5, lecfudes idarest and Dabl Pyt

(2} Mased an Eleciic Syatemn scheduk 8. inetuos fnteos b e Deld Mgy )

() Pasoud an Electne: Syatom Exbibll X0 (Constuctlan Fureds).
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| Suzznne Jigsr - Mesting Dates

kLl
i

Y]

From: Suzznne Bittar

To: Cowd, Lastitia

Dare: Wed, Jan 15, 2085 1218 PM
Subject: Mzeting Datas

Lz=titiz,

\When we spoke yesterday you indicated that your team would liks fo come back to Moncks Camer to
comelets additional dus diligence. | understand that you will provide a graliminary 2gends te aid usin
determining wiho would nesd to be avsilable for you to spesk ta during this visit. | have checked the
calendars of saveral folks that you may need to speak to and would ask that you tentatively consider
February 3 and 4. The next best alternative would be Fabruzary 16 and 17.

We will tentatively hald thase dates and oncs we raceive the proposad sganda we can better determine
Wno nesds to be in attendance snd which dates wark best

Thanks,

Suzsnne H. Ritter

Vice President Corporate Planning & Sulk Pawsr
(843) To1-4071

sirtterf@sanizecooger.cam




Suzanne Fillsr - RS Mssting Catzs
Fram: ‘Dowd. Laetitiz" <lzetitia. dowd @ s com>
To: "Suzznne Riltar” <SHRITTER @santescoaper.com>
Date: Wad, Jan 18, 2003 1:20 PM
Subject: FE: Mzsiing Datzs
Suzanns,

Thank you se much. | will follow up with the list shorily
Regargs,
Lastitiz Dowd

—-Uriginal Message—

Fram: Suzanns Ritter (maiita:SHRITTER @santescooper.com)|
Sant Wadnesday, Janusry 18, 2005 1:17 PM

Te: lzstifia dowd@esfh.cam

Subigct Mesting Dates

Lastitia,

\When we spoks yesierday you indicated that your team would like o come
back to Mencks Caorner to completa additicnal due diligence. |

understand that you wifl provide a grefiminary agends to aid usin
determining whe would nesd o be available for you to speak to during

this visit. | have checkad ihe calendars of seversl falks that you may

nesc io speak o and weuld ask that you tentatively consider Fetoruary 3
and 4, The next best altermative would te February 18 and 17.

We will tentativaily hold these datss snd anca we receive the proposed
agenda we can Detisr determing wheo nesds g ke in attendance and which
daies work best

Thanks,

Suzanne H. Ritter
Vice Prasident Carporais Planning & Bulk Power

(B43) 7814071
sinttar@santeecooper.com

Cenfidentiality Motice:

This messags is intended 2xclusively for the individus| or antity to which it

is acdrassad, This communication may contain infarmation thatis gropristary,
privileged, confidential or cthervise legally exempt from disclosura. If you

arz not the named addressas, you ars not autherzed o read, pnnt, rétaim,
copy or dissemineiz this massage or any part of it if you have received this
massage in arror, please netily the sender immediztaly sithar by pnane or
raoly to this =-mall, ana 2elsts 3l copies of this messags.




Suzzrnez Ritter - J;'*--:'zted Srojecions
From: Suzznne Ritter
To: Dowd, Lastiba
Date: Thu, Jan 27, 2005 4:247 BEM
Subject: Updztad Projections

Privileged and Confidential

Lashua,

Atached arz the Elecironic fles with updated financial rojections. These projecticns include our latest
U&M znd Capitz| Budgets sppravad by aur Board in Decsmiber, They inclugs updated projections for
demand and anergy rsguirsments, debt senvice, aciuzl dest issued sincs March 2002, depreciation
projections, |rtt-.-:r—:~s‘ ratss, sic.

Ple=ze nots that we have issued Mini-Bonds since we putlished Financial Farcast 0401 in April. A perion
of thess oonds 2rs -,Iaa.,.ned 25 short-fzrm due to call provisions. Canssguently we have added two
additional datailed schedules and changes the titla of 30 axisting schedule to accamadats this on nance.

For yaur conveniencs | nave listed thesa changes/additions teicw. All changes zpply to the Elecinc
Sysiz=m.

1. Schedule £ was re-itled. The pravious title was "Intarast paid from Revenue” and is now “Interast paid

rom Ravenue for Long-Term O n:

Twe new schedules wers insened after Schaedule & The new Scheduls 5is ' Retirement of Short tzrm
ncs”, The new Schacule 815 "Inter=s: Paid from Bavenue far Short Tarm Dﬂt}r'

3, Subsesquent schedules wers renumberad fe raflect this change,

| 'will fad-2x you a hard capy of the Farscast tomorrow, including updated assumptions. | will alsa includs

the mora detailed brazkdown of Caonstruction & Capital Equinment cost which backs upg numbers in this

ferecast. As we discussad, | will sena the praliminary Un-Auditad 2004 Balance shest the 2nd of next

wesk and the prafiminary Un-Auditad Ezrmings and Cash Flow statements the following wask. All of

these siatements will Bz in the same format as the 2003 Audited Staternents and ars pregarsd in
ecordance with FASE 24

If you have any questions give me a call, | will be out of the office betwesn 10:00 and 2:30 tomarraw, |
will b2 in Saturday betwesn 3:30 and 12.00 if you want iz v o catch me then.

Feozrds,
Suzsnne H, Ritler
Vice Presidant Caorporate Planning & Bulk Fower

(843) TE1-407T1
shritter@sanisscooper.co

[ Carer, Lannig; Sincletary, R.M,

m
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From: "Dowd, Lastitia" <lastitiz. dowd@csfb.com>

To: "Suzanna Riter™ <SHRITTER@santescooper.com>
Oate: Thu, Jan 27, 2005 4:58 PM

Subject: A& Updatad Projections

Suzanne,

Thank you so much. | will look at them ang get 2n agends ready.
Lastitis

—-Originzal Message—
From; - Buzanne Ritier [mait:s:SHF!Iﬂiﬂ@santﬁacauper.:cm]
Sent: Thursday, January 27, 2005 4:47 PM
To: lzetitia. dowd @esfb.com
¢ Lonnie Canar; R.M. Singletary
Susject: Updated Projections

Privileged and Confidential

Laetitiz,

Attached are the Electronic files with updated financial projections.

These projections include our latest CaM and Capitsi Suctgets epproved by
our Board in December. They inciude updatad projections for demand and
energy reguirements, debt service, actual debt issuad sircs March 2004,
deprecistion projections, interast rates, sic.

Please nots that we have issued Mini-Bonds since we oublished Financial
Forcast 0401 in April. A portion of thesa bonds are classifisd as
shor-temn due to call provisions. Consequently we have sdded two
additional detailed scheculas and changes the title of an sxisiing

schedule to accomodate this change. For your convenience | have listed
those changes/additions below, All changss apply to the Siectric

Systzm.

1. Schedule 4 was re-titled. The previous title was "Interast paid

from Revenue" and is now "Interast paid fram Revenue for Long-Term
Debt".

2. Twa new schedules were insenad aftsr Schadule 4. The new
Schedule 5 15 "Retirement of Short term Bonds". The new Schedulg § is
"Interest Paid from Revenue for Short Term Debt”.

3. Bubssguent schadules wers renumberad io raflect this change.

| 'will fed-2x you a hard copy of the Forscast tomorraw, including

updated sssumptons. | will sise include the mors detailed braskdown of
Construction & Capital Equipment cast which backs Up numbersin this
foracast. As we discussed, | will sand the greliminary Un-Audited 2004
Balance sheet the and of next wesk and the preliminary Un-Audited
Earnings and Cash Flow statements the following wesk, All of thess
statements will be in the same format as the 2003 Audited Statements and
are preparsd in accorgancewith FASE 34,

If you have any gquestions give me 3 call. | will be out of the affice
betweean 10:00 and 2:30 temorrow. | will be in Saturday between 2:30 and
12:00 if you want to try to catch me then.
Regards,

Suzsnne H, Rittar

Vice President Corporate Planning & Sulk Power
(B43) 7514071

shritter@sante=coopsr.com



Confidentiality Naotics:

This message is intended exclusively for the individual or entity to which it

is eddressed. This communication may contain information that is proprietary,
erivileged, confidential or ctharwise legally exempt from disclosure. IF you

ars not the named addressas, you are not authorized to read, print, retain,
copy or disseminate this message or any part of it, If you have received- this
message in error, please notify the sendsr immediately sither by phaone or
reply to this e-mail, and delsie all copies of this message.

this message in arror please delete it and notify us, If this Message was
misdirected, CS5FB does not waive any confidentizlity or privilege, CSFS
retains and menitors electronic communications sant through its network.
Instructions transmittad ovar this system are not binding on CSER until ihey
are confirmed by us, Measszane trensmission is not guaranteed to be securs,




Suzanne H. Rittar
Yizz Srazicent

Carparats Siaemng 2 Sk 2ower

Sre Riveryvood Crve
Moncks Tarmer, SC 284812501
[B42) TH1-4071

Fax: |843) Te1-1110
F Q. Box ZBdE101

.]EI'!LIEF“-,-’ 28, 2005 Monexs Comer, 3C 28481 8101

CONFIDENTIAL

Ms. MaryBeth Mandanas
¢/o Lastitia Dowd

19% Floor

Credit Suisse First 8ostan
Eleven Madison Avenue
Mew York, NY 10010-3629

Dear Ms. Mandanas:

Enclosed is a copy of Santee Caoper’s Financial Foracast 9501. This forecast includes the
O&M and Capital Budgets approved by our Board of Directors in Decamber. Financial
rForacast 9501 reflects updatas to other assumptions and data including updated projections
for demand and energy requirements (Load Forecast §401), futurzs debt sarvice, actual debt
issued since March 2004, depreciation projections and intarest rates. Also enclosed is
acditional detail of construction and capital equipment.

We plan is ta forward our preliminary un-audited 2004 yezar end balance shest by Friday,
Feoruary 4. We will send the preliminary earmings statement and cash flow statement the
following week. As [ mentioned ta Ms. Dowd, we were unable to send thess stataments in
January, as originally anticipated, because we wers in the process of completing 2 bond
refunding.

[ nave held January 16 and 17 for your next visit to Mancks Cormer. We laok forward to

recaiving your proposed agenda for this mesting,
If you have any questions, please let ma know,

Sinceraly,

Suzznne H, Rittar

o i w/g Atachments
Lonnie Carter
R.M. Singletary




Suzanns Fifisr - Balgncs Shest

From;: Suzznna Riltsr

To: |zetitiz. dowd@esib.com
Date: Fr, Feb 4, 2905 1:53 BN
Subject: Ealance Shest

PRIVILEGED AND CONFIDENTIAL

Lastitia,
Altacned is an electranic copy of the Praliminary Oraft Unzauditad 2004 Salance Shest The Incema
Statameant and Cash Flow Statements sheuld ba ready next wask,

| will call you if | have any questions regarding the agenda. Ask for me when you gst 1o the front dask an
Manday.

Thanks,
Thanks,

suzanne H, Ritter

Vice Prasident Corperate Planning & Sulk Powsr
(843) 7514071

shritter@sanisscocoercam

L
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fer - Semizs Cocper - January 2005 Dus Ciligencs
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From: ‘Cowe, Lastitia" <laefilia dowd@csib.com>

To: "ZSuzanns Riner" <3HRITTER@santesccoger.com>
Date: Fri, Feb 4, 2003 Z:08 PM

Subject: Santzs Caceer - January 2005 Dus Diligenca

<<3ants= Cooper - January 2005 Duea Ciliganca_v1.00C>>
Suzanne,

Flegse find attached the dus diligence list. Itis not necessaarily sxhaustve,
and generzlly, the idez is that we discuss the underying data of the
financials, and maks surs we undersiand how o fink all tha financiais you
sincly provided o us.

Our plzne will land in Charleston at 1taman Menday, February 7th. an Tuesday,
we will have to catch flights around 4om.
| am loaking farward to tatking with you,

Kind regards

Lzsbtia Dowd

CREDIT | FIRST

SLIISZE | BOSTOM

Eleven Madison Avenue, 20th Fleor
Naw York, NY 10010

Phene; (212) 325-2347

Mobile; (404) 210-3574

Fax: (E46) 935-8198 (deskiop)
email: |astitia.dcowd@csfb.com

This messags is for the sale use of the intanded recipient. If you recsived
this message in =rrar please deleta it and notify us. If this message was
misdirecied, CSFE does not waive any confidentiality or privilege. CSFB8
ratains and menitars elecronic communications sent through its network,
Instructions transmitied over this system ara nat dinding an CSFB untl they
ars confirmead by us. Message transmission is not quaranteed to be securs.

ca: "Mandanas, MaryBeth" <marybeth.mandanas@csf.com=>, "Davies, Adam”

<scam.cavies@csib.com=, "O'Meally, Lauran" siauren.a'meslly@esh.com=

10



zr - Privilzged and Canfidsntisl

From: Suzznne Rifer

To: Dowd, Laetitia

Date: Man, F=b 14, 2005 545 P
Subject: Frivileged and Confidential

Privileged and Confidential

Lasliia,

Attached ars slactronic versions of saverzl pieces of infarmation you reguestad when You wers hers last
waak: The thrse documents ars as foilows: (1) COCPLOAN is additional infarmation regarding the
Central Leases; (2) Allec_03COS ars the ratios usad to allocate Debt Sarvice in accardance with the
Cenrral Coordination Agreement. These percantages ars basa on tha criginal use of the dabt procesds,
As'we have nated, our deatis secured by our revenues and not by our debt: and (3} Santss Cooper's
preliminary unauditad Rainvestsd Eamings Statements. As we ncted when we met thess numbers ars

preliminary, confidential 2nd have nat besn raleased.

| beligva theincication was that it would take quite 2 bit of Sme to pull togethar tha information on the
Leasad Transmissicn Facilites. | will verify and get back {a you en that

IFyou have any questicns plesse let me know,

Thanks,

Suzanne H. Ritter

Vica Prasident Corporats Planning & Bulk Power
(843) TE1-0T1

shritter@santzecooper.com
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From: "Dowd, Lzatitiz" <lzstinz. dowd@csb coma

Te: “Suzanne Ritter" <SHRITTER@santescooper.coms=
Date; Maon, Feb 14, 2005 8:268 PM

Subject: fE Prvilegad and Confidentia|

Thanks you so much for the infermation Suzanne.

——iriginal Messags
Fram: Suzznne Riter [mailto:SHRITTER @sa tescooper.cam]
Sant: Monday, February 14, 2005 5:45 PM

To: lzeiitia. dewd@csth.com

Subject: Privileged and Confidential

Privileged and Confidentia

Lasitis,

Aliached ars sieclronic versians of saveral piecas of information you
requesied when you wers fere last week. The thres documents ars as
iallows: (1) COOFLOAN s sdditional informaticn regarding the Central
Leasas; (2} Alloc_0SCCS zrs the ratios usad o allecsis Deot Servica in
scoordance with the Cantral Coardination Agreement. Thesa percentages
arz hase an the original use of the debt proceeds. As we have notad,
our cebt is sacurad by our ravanues and not by our debt and (3) Santes
Cooper's praliminary unaudited Reinvestad Ezmings Siataments. As we
noted when we mat these numbers ars greliminary, confidential and have
not been relessad.

| balisve the indication was that it would taks quita 3 bit of time o

pull together the information on the Leased Transmission Facilities. |

will verity and get back o you an that.

If you nave any questions pleasa st me know.

Thanks,

Suzanne H. Ritar

Vice Prasident Corgorate Planning & Bulk Power
(843} TE1-20T1

snrftar@santescoopar com

Canficenuaiity Matice:

This message is intended =xclusively for the individual or antity tc which it

is addressad. This communication may contain information that is proprietary,
orivilaged, confidential or ctharwise legally exemgt frem disclesure. If you

arz nct the named addressee, you sr2 not authorzed to read, print, retain,
cogy or disseminate this message or any gar: of it. If you have racsived this
message in =rrar, plesss notify the sander immedistaly sither oy phone or
reply to this =-mall, and delste all cogies of this message.

This massage is for tha sale use of the intended recipient. If you received
this message in error pleasa delats it and notify us. If this message was
misdirectad, CSFE dees not waive any conficentiality or privilege. CSFB
retgins and monitars slectronic communications sent through its netwark.
Inszructions transmitted aver this systam ar2 naot tinding an CSFE until they

are confirmad Dy us. Message transmission is not guarantsed to te securs.
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From: Suzznne Ritter

To: Dawd, | asliig

Date: Tue, Fab 135, 2005 10:50 AM
Subject: Privileged and Confideniial

Privileged and Canfidential

La=titiz,
Fallowing is the paragraph from our latast draft Official Statement regarding indusirial customers. |
Delievs that this gives you the information You neadad,

Seles 12 large indusinal Cusiomers during 2004 rapresentad Fporoximataly 22.3% of revenues from sles,
which includes 10.4% for Alumax of Seuth Carolina, Inc ("Alumax"), 8.5% fer Nucor Corporation ("Nueor,
and 3.20% for the nest 210Nt (Ergest indusital cusicmers, of which no one CUSIOMer repras2nts mora than
1.3% of sales.

| beligvs that you alsa requested the % f

and filed for bankruptey in the =il of 2003 Their assets wars purchased gy Iniernational Stas Groupin
June and ISC began sprerations at the 2nd of July. As such they rankad lower thap 3rd for indusiriai
revanues in 2004 and, thersfars, | have o inciudad a % far them:

or Gaargetcwn Steslin youvaice mail. They ceasad cperations
R
i

When you wers hers Jast weak Adam menticned that your repor would lixely be completag 2=y March
We uncerstoed from MaryS&th they you would ba presenting, or providing a cegy of tha regor, ous for
cemments prior to releasing it If your plan is to come hers io present the repont | would 2sk that you get
With m= as 23rly a5 possibls o arrange 3 date and time. Our calendars fil ug rather quickly, Fariculzrly st
the Executive Management level. sg the soonar we sattle on 3 date the bettar

If you need anything sise let me know.
Thanks,

Suzanne H, Ritter

Vice President Corparste Planning & Bulk Power

(843} 781-4071
shritter@santescooper.com

R Cavies, Adam




From: "Dowd, Lastitia" <lastitia. dowd@csib com=

To: "Suzanns Rittar" <SHRITTER [@santzacooper.com=, "Dowd, Lasttia"
<lzetlitia.dowd@csib com>

Date: Tus, Feb 13, 2005 10:52 AM

Subject: RE: Privilegee and Confidential

Thanks a lot Suzanne. | will follow up with the tearm here and call you fo
coordinaie

La=titis

——Criginal Messags——

From: Suzanne Ritter [mailte:SHRITTER@santescooper.comj
Sent: Tuesday, February 15, 2005 10:50 AM

To! lzetitia. dowd@esth.com

Cei sdam.davies@esis.com

Subject: Privileged and Confidential

Privileged and Confidential

Laetitiz,

Following is the parsgraph from our latest draft Officizl Statsmeant
regarding industrial customers. | believe that this gives vou the
information you needed. '

Sales 1o large industrial customers dunng 2004 represented
approximately 22.8% of revenues from sles, which inciudes 10.4% for
Alumax of South Caroling, Inc {("Alumax"), 6.5% for Mucor Corporation
{"Nucer"), and 5.90% fer the next sight |argest industrial customers, of
which no one customer represents more than 1.8% of sales.

| belisve that you also reguested the % for Gaergatown Stesl in you
voice mail. They ceased operations and fileg for bankruptey in the fall

of 2003. Their assats were purchasad-by Intamational Steel Group in
Juns and |SG began oprarations at the end of July, As-such they ranked
lower than 3rd for Indusirial revenues in 2004 and, therefore, | have

not includsd 3 % forthem,

When you wers hers |ast wask Adam mentioned that your report would
likzly be completed 2arly March. We understood from MaryBeth they vou
would be prasanting, or providing a copy of the repor, to us for
cemments pricr o reieasing it If vour planis to come here to prasant
the repan | would ask that vou gst with me as early as possible to
grrange 2 dals and time. Qur calendars fill up rather quickly,

particdlary 2t the Execuiive Management level, so the soconer we settle
on 3 dats the beter

If you nesd anything sise let me know.
Tnanks,

Suzanns H. Rittar
Vice Prasident Corporats Planning & Sulk Power
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(843} T81-407 1
shritter@sanis=cooper.com

Canfidentiality Notice:

This message is intended exclusively for the individual or entity to which it

is addresses. This communication may contain information that is propristary,
privileged, confidential or otherwise legally exempt from disclosure. If you

ars not the named sddrasses, vou are not autharized {o read, print, retain,
copy or disseminate this message or any part of it. If you have received this
messags in arror, pleasa notify the sender Immediately sither by phone or
reply ta this e-mazil, ang delets all copies of this message,

=4 e . -= == ..._-_...___..._....___.._z_._.._—:_;:,:::::_—_,——

This message is for the soie use of the intended recipient. |f you received
this message in ermror piease delete |t and notify us. If this message was
risdirected, CSFB does not waive any configentiality or privilege. CSFB
retains and monitors slectronic communications sent through its netwark.
Instructions transmitted over this system are not binding on CSFB until they
are confirmed by us. Message transmission is not guaranieed to be sacure.

cc: "Cavies, Adam" <adam.davies@csib.com>
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uzznne Jiitsr - Erivileges and Confidential

From: Suzanne Rittar

Ta: Davies, Adam; Dowd, Lastitia
Cate: Thu, Fel 24 20035 11:28 AM
Subjeet: Privileged and Confidential

Privileaed and Canfidential

Attached in the grefiminary unauditsd 2004 Cash Fiow Statemant. | balieve that this is tha last pisce of
Infermation we were gating for yeu but if | have overlogkad samething lat me xnow.

Lzsbitig, | hava 2njoyed working with you. Gaed luck to you in your new endesvour | sure that it will go
well.

Tnanks,

Suzznne H. Ritter

Wice President Corporate Planning & Buik Power
(843) TE1-20TY

shritisr@santeecdoper.com
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uzsane Ritzr - Privilegad and Canfidential

From:
To:
Date:
Subjact:

Suzannz Riter
Cowd, Laetitiz
Fri, Feb 18, 2005 2:16 P
Frivileged and Cenfidentiz|

Privileged and Canfidential

Laatitia,

The nat beok value for Leasad Transmissicn Facilities is 315,838 270, Of this about 38.2 million is land.
This figurs does net include caoital additions to the lessed facilities. Pulling this infarmation weuld tska =
significant amount of ime since we sa not track capitzl additions on the leasad transmission as

seprately from cther transmission assats.

The informaticn | sant on leasad generatin
additions.

\We hoge to have the 2004 Cash Flow Statement to you saen.

Thanks,

Suzznne H. Ritter
Vica President Corparatz Planning & Sulk Powsar

(843) TE1<40T1

shrttzr@santeecooner.com

g facifities included toth original leased facilities and czoital




Suzznne Ritter - Privileged 2nd Canfidantial

Fram: Suzanne Riger

Ta: Mandanas, MaryBath

Date: Tue, Mar 22, 2005 2:44 BM
Subject; Privileged and Confidential

Privileged and Confidential

MaryHeath,

| was hoping to get an update on the status of tha Stucy your graug is in the procass of prepanng. Adam
indicated when vour te3m was hars to mest with us I sarly Fabruary that the study might e comalsted in
2arly Maren. | would like ta give gur CEQ an update on the status. i addiifon, you had indicated whan
you wera nara in Decsmber that it was your intent to allow us o review and commeant on tha rasults of the
siudy pnor fo final publication. As | mentioned to Lastatia, if you plan to come hars ta present those
resuits wa will ne=d as much advancs notics as possibie since our Sxecutive Mznegementizam's
calendars fill up rather quickly

Any information you can provide would be aporaciatad,
Sincersly,

Suzznne H. Riter

Vice President Corporate Planning & Sulk Power

(843) 7814071
shritter@santeecooper.com

ce; Davies, Adam: Willlams, Pamela
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DISCLAIMER

This study was not requested or directed by Santee Cooper. Santee Cooper did not
establish the scope of the work by Credit Suisse First Baston or the objectives of the

study.

Santee Cooper has not reviewed the study or verified the accuracy of the data
contained in this dogument, Further, the opinions expressed by Credit Suisse First
Boston and those contained in the foreword do not represent the opinions of Santee
Cooper, its Board or Management and Santee Cooper does not warrant the accuracy aof

the factual assumptions, calculations or conclusions contained in the document.

Sasber Cooper Lo Renoved,





